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PART I- INFORMATION SENT.TO SECURITY HOLDERS

Item 1. Home Jurisdiction Docoments

(a)

Astachiment sscription

A Offer to Purchase and Circular dated October W , 2007 (the “Offer and Circular™)
relating to the offer (the “Offer”) by Sino Gold Mining {Canada) Ltd. (the “Offeror”)
to purchase all of the outstanding Common Shares of Goiden China Resources
Corporation.

B. Leiter of Acceptance and Transmittal, dated October LY, 2007,

C. Notice of Guaraoteed Delivery, dated October __'__LB, 2007.

(b) Not applicable.

Item 2. Informational Legends

A legend complying with Ruie 802(b) under the Securitias Act of 1933, as amended, has been included in the
Offer and Circular.




PART H - INFORMATION NOT REQUIRED TO BE SENT TO SECURITY HOLDERS

Exhibits.
Exhibit Number Description
1 Technicel Report — Jinfeng Gold Mine, Guizhuo Province, China, dated 10 October 2007,

2 ‘ Technical Report — White Mountain Project, Jilin Province, China, dated 10 October 2007.




PART Il - CONSENT TO SERVICE OF PROCESS

Concurrently ﬁith the filing of this Form CB with the Securitics and Exchange Commission (the “SEC™), Sino Gold
Mining (Canada) Ltd, is filing with the SEC & written irrevocable consent and power of attomey on Form F-X. Sino Gold

Mining (Canada) Ltd. will promptly communicate eny change in the name or address of its agent for service to the SEC by
amendment of the Form F-X,




PART IV - SIGNATURES

After due inquiry and to the best of my knowledge and belief, 1 certify that the information set forth in this statement
is true, complete and correct.

SINO GOLD MINING (CANADA) LTD.

By: JZ;/ﬂu—-é?
74

Neme: (v AoLovialEO
Tie:  zecron. .

Date: October 1Y | 2007




Attachment ‘A’




October 24, 2007

Dear Securityholder of Golden China Resources Corporation:

We are pleased to enclese the Offer of Sino Gold Mining (Canada) Ltd. (the “Offeror”) to acquire all
of the ouistanding commeon shares of Golden China Resources Corporation {“"Golden China”) on the
basis of 0.2222 of an ordinary share {“Sino Gold Share”) of Sino Gold Mining Limited ABN 42 093 518
579 (“Sino Gold”) for each common share (including those shares that are subject to CHESS
Depositary Interests) of Golden China {“Golden China Share”), subject to adjustment as provided in
the Offer. The terms and conditions of the Offer are contained in the accompanying Offer and
Takeover Bid Circular, dated October 24, 2007. We urge you to review it and to act on this
opportunity to receive a significant premium on your investment (based on current trading prices
and exchange rates), and to continue to participate as a shareholder of a larger and stronger mining
company.

Unanimous Support of the Golden China Board

The board of directors of Golden China unanimously supports the Offer and have advised that they
each intend to tender their Golden China Shares that they own to the Offer. Golden China has
received a fairmess opinion from its financial advisor, Genuity Capital Markets, that the Offer
consideration is fair from a financial point of view to Shareholders other than Sino Gold. A copy of
the Golden China directors’ circular accompanies the Offer and Take-over Bid Circular.

A Significant Premium

The exchange ratio under the Offer represented a premium of approximately 49% over the closing
price of the Golden China Shares on the Toronto Stock Exchange on August 10, 2007, the last trading
day prior to the announcement of the Offer (based on the Sino Gold Share price on August 10, 2007
and the Bank of Canada noon exchange rate on August 10, 2007), and a premium of approximately
20% over the volume weighted average trading price of the Golden China Shares on the Toronto
Stock Exchange for the 30 trading days ended October 19, 2007 (based on the Sino Gold Share price
on October 19, 2007 and the Bank of Canada noon exchange rate on October 19, 2007). Shareholders
are urged to obtain current quotes for the Sino Gold Shares, the Golden China Shares and the
applicable currency exchange rate. We believe the premium we are offering represents full and fair
value for your Golden China Shares.

A Larger and Stronger Mining Company

Sino Gold has a successful track record for developing gold mines in China and enhancing
shareholder value. Golden China Shareholders will benefit from:

. greater depth in management and technical expertise;

. stronger balance sheet and cash position;

. greater access to financing for development projects;

. a solid presence in China; and

. cost savings from potential synergies inherent in integrating Golden China's

operations with Sino Gold, such as reduced costs of compliance with applicable laws
and reguiations;

to result in a stronger competitive position and greater opportunities for growth.




Enhanced Liguidity

Shareholders should also benefit from improved liquidity by holding Sino Gold Shares, which are
listed on both the Australian Securities Exchange and the Hong Kong Stock Exchange. Shareholders
may also elect to have the Sino Gold Shares which they would otherwise receive pursuant to the
Offer issued on their behalf to a trustee or selling agent who will engage a broker to seek to sell such
Sino Gold Shares on their behalf and pay them the net proceeds of such sale, less a 4.4% brokerage
commission (including GST in Australia) and less any applicable taxes, withholdings and deductions.

The Need to Act

In order for the Offer to proceed, among other things, at least 90% of the Golden China Shares
(excluding those Golden China Shares held by or on behalf of the Offeror or by an affiliate or
associate of the Offeror on the date of the Offer), on a fully-diluted basis, need to be tendered and not
withdrawn by 11:59 p.m. (Vancouver, Canada time) on November 29, 2007/ 6:59 p-m {Sydney,
Australia time) on November 30, 2007, unless the Offer is withdrawn, varied or extended or unless
such condition is waived by the Offeror. For more information about the tendering process, please
see Section 3 of the Offer, “Manner of Acceptance”.

Should you have any questions about the Offer, please contact the Information Agent for the Offer,
Georgeson Shareholder Communications Canada Inc., toll free at 1-888-605-7644 in North America,
or Georgeson Shareholder Communications Australia Pty Ltd. at 61 3 9415 4682 (for International
CDI holders, excluding North American holders) or 1-800-339-135 (Free call for holders of CDIs in
Australia). Before you make your decision, you may aiso wish to consult your investment dealer,
broker, bank manager, accountant, lawyer or other professional advisor.

We hope you will give this Offer your careful and immediate attention and that, like us, you are
convinced of the benefits of the transaction, in addition to the significant premium you will
immediately receive on your Golden China Shares (based on current trading prices and the current
exchange rate).

Yours sincerely,

SINO GOLD MINING (CANADA) LTD.

~

Po—

Jacob Klein
Chief Executive Officer, Sino Gold Mining (Canada) Ltd. and Sino Gold Mining Limited

"




This document is important and requires your immediate attention. If you are in any doubt as to
how to deal with it, you should consult your investment dealer, brokes, bank manager, accountant,
lawyer or other professional advisor. No securities commission or similar authority in Canada,
Australia, Hong Kong or the United States has in any way passed upon the merits of or approved or
disapproved these securities. Any representation to the contrary is a criminal offence.

October 24, 2007

SINO GOLD MINING (CANADA) LTD., a wholly-owned subsidiary
of SINO GOLD MINING LIMITED ABN 42 093 518 579

OFFER TO PURCHASE

all of the outstanding common shares of

GOLDEN CHINA RESOURCES CORPORATION

on the basis of 0.2222 of an ordinary share of Sino Gold Mining Limited for each common share of
Golden China Resources Corporation

This offer to purchase (the “Offer”) all of the outstanding common shares (including those shares that
are subject to CHESS Depositary Interests) (the “Golden China Shares”), including those Golden
China Shares which become outstanding during the Offer Period, of Golden China Resources
Corporation (“Golden China”) by Sino Gold Mining (Canada) Ltd. (the “Offeror”), a wholly-owned
subsidiary of Sino Gold Mining Limited (“Sino Gold”), including the Golden China Shares which
may become outstanding during the Offer Period upon the conversion, exchange or exercise of any
options, warrants, convertible debentures or other securities of Golden China that are convertible,
exchangeable or exercisable for the Golden China Shares during the Offer, will be open for
acceptance until 11:59 p.m. (Vancouver, Canada time) on November 29, 2007 / 6:59 p.m. (Sydney,
Australia time) on November 30, 2007 (the “Expiry Time"), unless withdrawn, varied or extended by
the Offeror.

Questions and requests for assistance may be directed to the
Information Agents for the Offer:

GEORGESON SHAREHOLDER COMMUNICATIONS
CANADA INC.
(in North America)

100 University Avenue
11th Floor, South Tower
Toronto, Ontario
M5J 2Y1
Toll Free: 1-888-605-7644
GEORGESON SHAREHOLDER COMMUNICATIONS
AUSTRALIA PTY LTD.
(Australia and internationally (except North America))

Level 1, 60 Carrington Street
Sydney, NSW 2000

Telephone:

61 3 9415 4682 (for International CDI holders, excluding
North American holders)

1-800-339-135 (Free call for holders of CDls in Australia)

The Depositary for the Offer is:

COMPUTERSHARE INVESTOR SERVICES INC.
(in respect of Golden China Shares only)
By Mail:

P.C. Box 7021
31 Adelaide Street East
Torente, ON, Canada
M5C 3H2
Attention: Corporate Actions
By Registered Mail, by Hand or by Courier:
Sth Floor
100 University Avenue
Toronto, ON, Canada
M5] 2Y1
Attention: Corporate Actions

North American Toll Free Number: 1-800-364-6253
Cutside North America, Call Collect: 1-514-982-7555
e-mail: corporateactions@computershare.com
COMPUTERSHARE INVESTOR SERVICES FTY LIMITED
{for CDls only)

By mail: GPO Box 7043, Sydney NSW 2001
By Hand or by Courier: Level 2, 60 Carrington Street
Sydney NSW 2000




The Offer is conditional upon, amoeng other things, conditions including the following: (a) the valid
deposit under the Offer and non-withdrawal of at least 90% (on a fully diluted basis) of the
outstanding Golden China Shares, directly or indirectly, other than Golden China Shares held at the
date of the Offer by or on behalf of the Offeror or an affiliate or associate of the Offeror; (b} the
Regulatory Approvals shall have been obtained on terms satisfactory to the Offeror, acting
reasonably; and (c) all regulatory approvals (including, without limitation, those of the HKSE to list
Sino Gold Shares to be issued pursuant to the Offer and those required by any securities regulatory
and other governmental authorities) required by law to complete the Offer shall have been obtained
on terms satisfactory to the Offeror, acting reasonably. The conditions of the Offer are described in
Section 4 of the Offer, “Conditions of the Offer” and, subject to applicable Canadian securities
Laws and the terms of the Support Agreement, may be varied and/or waived by the Offeror,

The ordinary shares of Sino Gold (the “Sino Gold Shares”} are listed and posted for trading on the
Australian Securities Exchange (the “ASX”} and the Hong Kong Stock Exchange {A5X: SGX, HKSE:
1862). The Golden China Shares are listed and posted for trading on the Toronto Stock Exchange (the
“TSX") and as CDIs on the ASX (TSX and ASX: GCX).

The closing prices of Golden China Shares on the TSX and on the ASX on August 10, 2007 were
CS$0.85 and A%$0.90, respectively. The closing prices of the Sino Gold Shares on the ASX on August 10,
2007, the last trading day prior to the announcement of the Offer, was A$6.40 (C$5.70, based on the
Bank of Canada noon exchange rate on August 10, 2007). The closing prices of Golden China Shares
on the TSX and on the ASX on October 19, 2007 were C$1.43 and A$1.75, respectively and the closing
price of Sino Gold Shares on the ASX on October 19, 2007 was A$8.11 (C$6.98, based on the Bank of
Canada noon exchange rate on October 19, 2007). Shareholders are urged to obtain current quotes for
the Golden China Shares, the Sino Gold Shares and the applicable currency exchange rate.

THE OFFER REPRESENTS A PREMIUM OF APPROXIMATELY 49% OVER THE CLOSING
PRICE OF THE GOLDEN CHINA SHARES ON THE TSX ON AUGUST 10, 2007, THE LAST
TRADING DAY PRIOR TO THE ANNOUNCEMENT OF THE OFFER (BASED ON THE SINO
GOLD SHARE PRICE ON AUGUST 10, 2007 AND THE BANK OF CANADA NOON
EXCHANGE RATE ON AUGUST 10, 2007) AND A PREMIUM OF APPROXIMATELY 20% OVER
THE VOLUME WEIGHTED AVERAGE TRADING PRICE OF THE GOLDEN CHINA SHARES
ON THE TORONTO STOCK EXCHANGE FOR THE 30 TRADING DAYS ENDED OCTOBER 19,
2007 (BASED ON THE SINO GOLD SHARE PRICE ON OCTOBER 19, 2007 AND THE BANK OF
CANADA NOON EXCHANGE RATE ON OCTOBER 19, 2007)

Registered Shareholders who wish to accept the Offer must properly complete and execute the
accompanying Letter of Transmittal {printed on yellow paper) or a manually executed facsimile
thereof and deposit it, at or prior to the Expiry Time, together with certificate(s) representing their
Golden China Shares and all other required documents, with Computershare Investor Services Inc.
(the “Depositary”) at its office set out in the Letter of Transmittal, in accordance with the instructions
in the Letter of Transmittal. Alternatively, registered Shareholders may follow the procedure for
guaranteed delivery set forth under Section 3 of the Offer, “Manner of Acceptance”, using the
accompanying Notice of Guaranteed Delivery (printed on green paper). Any registered Shareholders
in Australia should contact the Depositary in Sydney, Australia for further information.

Prior to the CDI Expiry Time, CDI Holders may only accept the Offer through the CDI Nominee. If
CDIs are held through: (i} an Issuer Sponsored Holding, the CDI Acceptance Form accompanying
this Offer and Circular should be completed and returned to the address noted on the form; (ii) a
CHESS Holding, CDI Holders should contact their Controlling Participant (normally their
stockbroker) with instructions to accept the Offer, or complete the CDI Acceptance Form and return it
to the address noted on the form. Alternatively, if they are Australian Broker Participants or
Australian Non-Broker Participants, CDI Holders should initiate acceptance of the Offer in
accordance with Rule 14.14 of the ASTC Settlement Rules. In each of the above cases, acceptance must
be received on or prior to the CDI Expiry Time. The CDI Nominee is expected to complete the Letter
of Transmittal evidencing the deposit of Golden China Shares which are in the form of CDIs.
H
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Beneficial Shareholders who hold Golden China Shares in the form of CDIs and who wish to accept
the Offer must properly complete and execute the accompanying CDI Acceptance Form and return it
to the address noted on the form prior to the CDI Expiry Time. The CDI Nominee is expected to
complete the Letter of Transmittal evidencing the deposit of Golden China Shares which are in the
form of CDIs.

The information concerning Golden China contained in the Offer and Circular is based upon publicly
available information. Although the Offeror has no knowledge that would indicate that any
statements contained in the Offer and Circular taken from or based on such information are untrue or
incomplete, the Offeror assumes no responsibility for the accuracy or completeness of such Golden
China information. No Person has been authorized to give any information or to make any
representations in connection with the Offer other than those contained in the Offer and Circular and,
if given or made, any such information or representations should be considered not to have been
authorized by the Offeror.

Shareholders should not construe the contents of the Offer and Circular as legal, tax or financial
advice and should consult with their own professional advisors as to the relevant legal, tax,
financial or other matters in connection therewith. See Section 15 of the Circular “Certain
Canadian Federal Income Tax Considerations” and Section 16 of the Circular “Certain Australian
Income Tax Considerations”.

An investment in the Sino Gold Shares is subject to a number of risks that should be considered
by an investor. These risks are disclosed in Section “Risk Factors” in Schedule “B”- “Information
Relating to Sino Gold Mining Limited” and in Section 14 of the Circular, “Risk Factors Related to
the Offer”.

Shareholders should be aware that, during the currency of the Offer, the Offeror may, directly or
indirectly, bid for and make purchases of the Golden China Shares as permitted by applicable
Laws of Canada or its provinces or territories.

This document does not constitute an offer or a solicitation to any Person in any jurisdiction in which
such offer or sclicitation is unlawful. The Offer is not being made to Shareholders in any jurisdiction
in which the making of the Offer would not be in compliance with the laws of such jurisdiction.
However, the Offeror or its agents may, in the sole discretion of the Offeror, take such action as the
Offeror may deem necessary to extend the Offer to Shareholders in such jurisdiction.

Questions regarding information contained in this Offer and Circular may be directed to Georgeson
Shareholder Communications Canada Inc. or Georgeson Shareholder Communications Australia Pty
Ltd. (collectively, the “Information Agents”), at their addresses and telephone numbers set forth on
the first and last pages of the Offer and Circular. Shareholders may also contact their respective
investment dealers, brokers, bank managers, accountants, lawyers or other professional advisors for
assistance. See also “Questions and Answers”. Reasonably required additional copies of the Offer
and Circular may be obtained without charge on request from the Depositaries. '

NOTICE TO CDI HOLDERS IN AUSTRALIA

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPFROVED BY
THE AUSTRALIAN SECURITIES AND INVESTMENTS COMMISSION OR THE
AUSTRALIAN SECURITIES EXCHANGE NOR HAS THE AUSTRALIAN SECURITIES AND
INVESTMENTS COMMISSION OR THE AUSTRALIAN SECURITIES EXCHANGE PASSED
UPON THE ACCURACY OR ADEQUACY OF THE OFFER AND CIRCULAR.

For CDI Holders in Australia, accompanying this Offer and Circular is a copy of the Australian
Prospectus. The Australian Prospectus contains important information for CDI Holders in Australia
and it should be read in its entirety, together with this Offer and Circular.

iii
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CDIs confer a beneficial ownership in the underlying Golden China Shares. The legal title to the
Golden China Shares underlying the CDIs is held by the CDI Nominee. The CDIs are currently
quoted on the ASX. If CDI Holders hold CDIs at the CDI Expiry Time, such remaining CDIs will be
cancelled, and the CDI Holders will become the legal holder of the underlying Golden China Shares.

Prior to the CDI Expiry Time, CDI Holders may only accept the Offer through the CDI Nominee. If
Shareholders hold CDIs through: (i} an Issuer Sponsored Holding, Shareholders should complete the
CDI Acceptance Form accompanying this Offer and Circular and return it to the address noted on the
form; (ii) a CHESS Holding, CDI Holders should contact their Controlling Participant (normally their
stockbroker) with instructions to accept the Offer, or complete the CDI Acceptance Form and return it
to the address noted on the form. Alternatively, if they are Australian Broker Participants or
Australian Non-Broker Participants, CDI Holders should initiate acceptance of the Offer in
accordance with Rule 14.14 of the ASTC Settlement Rules. In each of the above cases, acceptance of
the Offer must be received on or prior to the CDI Expiry Time. The CDI Nominee is expected to
complete the Letter of Transmittal evidencing the deposit of Golden China Shares which are in the
form of CDIs. CDI Holders who continue to hold CDIs at the CDI Expiry Time will become the legal
holders of the underlying Golden China Shares. In order to transfer the underlying Golden China
Shares, they would need to comply with the procedures set out in this document, and they should
contact their brokers or the CDI Nominee for further information.

CDI Holders are urged to pay attention to any information provided by or on behalf of Golden
China, the broker or any of the professional advisers concerning the process for delisting of Golden
China as it may change the CDI Expiry Time and therefore the method of acceptance of the Offer. If
the Offer is accepted prior to the CDI Expiry Time, CDI Holders should make such enquiries as may
be considered reasonable to ensure that the acceptance has been received by the Offeror and that the
acceptance constitutes valid acceptance under the Offer.

CDI Holders should contact their brokers or the CDI Nominee for further information.

The Offer is not regulated by the takeover provisions in Chapter 6 of the Corporations Act 2001
{Commonwealth of Australia}, but rather pursuant to the applicable requirements of Canadian take-
over bid Laws.

NOTICE TO U.S. SHAREHOLDERS

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN APPROVED OR DISAPPROVED BY
THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION, NOR HAS THE UNITED STATES SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON
THE ACCURACY OR ADEQUACY OF THE OFFER AND CIRCULAR. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENCE.

The Offer is made for the securities of a Canadian company. The Offer is subject to Canadian
disclosure requirements that are different from those of the United States. Financial statements of
Sino Gold included in the Offer and Circular have been prepared in accordance with International
Financial Reporting Standards - Australia, which may not be comparable to the financial
statements of United States companies,

It may be difficult for U.S. resident Shareholders to enforce their rights and any claim they may
have arising under the U.S. federal securities laws, since both the Offeror and Sino Gold are
located in a foreign country, and some or all of its officers and directors may be residents of a
foreign country. U.S. resident Shareholders may not be able to sue a foreign company or its
officers or directors in a foreign court for violations of U.5. securities laws. It may be difficult to
compel a foreign company and its subsidiaries to subject themselves to a U.S. court’s judgment.

U.S. resident Shareholders should be aware that the Offeror may purchase securities otherwise
than under the Offer, such as in open market purchases.

iv
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The Sino Gold Shares offered pursuant to the Offer are being offered pursuant to an exemption
from the registration requirements of the U.S. Securities Act of 1933, as amended, provided by
Rule 802 thereunder. No Sino Gold Shares will be delivered in the United States or to or for the
account or for the benefit of a Person in the United States unless the Offeror is satisfied that the
Sino Gold Shares may be delivered in the relevant jurisdiction without further action by the
Offeror in reliance on such exemption or on a basis otherwise determined to be acceptable to the
Offeror in its sole discretion.

Shareholders should be aware that the Sino Gold Shares issued pursuant to the Offer will be
restricted securities within the meaning of Rule 144 under the U.S. Securities Act of 1933, as
amended, to the same extent and proportion that the Golden China Shares tendered by the holder
were restricted securities.

The tender of the Golden China Shares under the Offer and the transfer of the Golden China
Shares under the Compulsory Acquisition or Subsequent Acquisition Transaction, as applicable,
may have tax consequences in the United States as well as in Canada and Australia. The
consequences for holders who are resident in, or citizens of, the United States are not described in
the Offer and Circular, Sharcholders are advised to consult their tax advisers to determine the
particular tax consequences to them of acquiring the Sino Geld Shares.

Neither the fact that a registration statement or an application for a license may have been filed
under RSA 421-B with the state of New Hampshire nor the fact that a security is effectively
registered or a person is licensed in the state of New Hampshire constitutes a finding by the
secretary of state that any document filed under RSA 421-B is true, complete and not misleading.
Neither any such fact nor the fact that an exemption or exception is available for a security or a
transaction means that the secretary of state has passed in any way upon the merits or
qualifications of, or recommended or given approval to, any person, security, or transaction. It is
unlawful to make, or cause to be made, to any prospective purchaser, customer, or client any
representation inconsistent with the provisions of the foregoing,.

The disclosure contained herein is prepared in accordance with the requirements of Canadian
securities Laws, which differ from the requirements of United States securities Laws. Unless
otherwise indicated, all reserve and resource estimates included in this Offer and Circular have been
prepared in accordance with the 2004 edition of the Australasian Code for Reporting of Exploration
Resuits, Mineral Resources and Ore Reserves, published by the Joint Ore Reserves Committee of the
Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientists and Minerals
Council of Australia; (“JORC Code”) which is substantially similar to National Instrument 43-101 -
Standards of Disclosure for Mineral Projects (“NI 43-101”) and the CIM Definition Standards on
Mineral Resources and Mineral Reserves adopted by the Canadian Institute of Mining, Metallurgy
and Petroleum Standards {the “CIM Standards”}.

The Australian and Canadian standards, including JORC and NI 43-101, differ significantly from the
requirements of the SEC, and reserve and resource information contained herein may not be
comparable to similar information disclosed by U.S. companies. In particular, and without limiting
the generality of the foregoing, these documents use the term “measured resources”, “indicated
resources” and “inferred resources” (which are permitted to be aggregated under JORC but under NI
43-101, “inferred resources” are always disclosed as a separate category). U.S. investors are advised
that, while such terms are recognized and required by Canadian securities Laws, the SEC does not
recognize them. Under U.S. standards, mineralization may not be classified as a “reserve” unless the
determination has been made that the mineralization could be economically and legally produced or
extracted at the time the reserve determination is made. U.S. investors are cautioned not to assume
that any part of a “measured resource” or “indicated resource” will be converted into “reserves”. U.S.
investors should also understand that “inferred mineral resources” have a great amount of
uncertainty as to their existence and great uncertainty as to their economic and legal feasibility. It
cannot be assumed that all or any part of an “inferred mineral resource” will ever be upgraded to a
higher category. Under Australian and Canadian rules, estimated “inferred mineral resources” may
not form the basis of feasibility or pre-feasibility studies except in rare cases. Investors are cautioned
v
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not to assume that all or any part of an “inferred mineral resource” exists or is economically or legally
mineable. Disclosure of “contained ounces” in a resource is permitted disclosure under Australian
and Canadian regulations. However, the SEC normally only permits issuers to report mineralization
that does not constitute “reserves” by SEC standards as in place tonnage and grade without reference
to unit measures. The requirements of JORC and NI 43-101 for identification of “reserves” are also
not the same as those of the SEC, and reserves reported by Sino Gold in compliance with JORC and
NI 43-101 may not qualify as “reserves” under SEC standards. Accordingly, information concerning
mineral deposits set forth herein may not be comparable with information made public by companies
that report in accordance with United States standards.

NOTICE TO HOLDERS OF CONVERTIBLE SECURITIES OF GOLDEN CHINA

The Offer is only made for the Golden China Shares and is not made for any Convertible Securities of
Golden China. Any holder of Convertible Securities or other rights to acquire Golden China Shares
who wishes to accept the Offer must, to the extent permitted by the terms thereof, exercise, convert or
exchange such Convertible Securities in order to obtain certificates representing the Golden China
Shares that may be deposited in accordance with the terms of the Offer. Any such exercise,
conversion or exchange must be completed sufficiently in advance of the Expiry Time to ensure that
the holder of such Convertible Security will have certificate(s) representing the Golden China Shares
received on such exercise, conversion or exchange available for deposit prior to the Expiry Time, or in
sufficient time to comply with the procedures referred to in Section 3 of the Offer, “Manner of
Acceptance - Procedure for Guaranteed Delivery” and Section 8 of the Offer, “Treatment of
Convertible Securities”.

If any holder of Convertible Securities does not exercise, convert or exchange its Convertible
Securities prior to the Expiry Time, or in the case of a holder of Warrants or Options otherwise does
not agree to receive their replacement warrants or options, as applicable, on the terms described in
Section 8 of the Offer, such Convertible Securities will remain outstanding following the Expiry Time
in accordance with their terms and conditions (as they may be amended from time to time), subject to
the terms of any Compulsory Acquisition or Subsequent Acquisition Transaction, as applicable. See
Section 8 of the Offer, “Treatment of Convertible Securities”. As Golden China Shares are expected
to be delisted following the Offer, you may wish to either exercise your Convertible Securities or,
where applicable, agree to receive replacement options or warrants.

The tax consequences to holders of Convertible Securities of exercising their Convertible
Securities are not described in Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations”, nor in Section 16 of the Circular, “Certain Australian Income Tax
Considerations”. Helders of Convertible Securities should consult their own tax advisors for
advice with respect to the potential income tax consequences to them in connection with the
decision to exercise or not to exercise the Convertible Securities,

EXCHANGE RATE INFORMATION

All dollar references in the Offer and Circular are in Canadian dollars, except where otherwise
indicated. On October 19, 2007, the Bank of Canada noon rates of exchange for Australian dollars
into Canadian dollars was A$ 1.00 = C$0.8609 and the rate for Renminbi into Canadian dollars was
RMB 1.00 =C$0.1284.

vi
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The exchange rates for the A$ to C$1.00 for the applicable periods are set forth below:

Six Months Six Months Year Ended Year Ended Year Ended
Ended June 30, Ended June 30, December 31, December 31, December 31,
2007 2006 2006 2005 2004
AS to CS1.00
LOW oot 1.0555 1.1379 1.0885 1.0160 0.9533
High.ooeneimsssssnsenienssessssssensossssinseses 11373 1.2290 1.2290 11791 11294
Period end......ccccomriemimnmrienn 1.1075 1.2083 1.0885 11690 1.0652
Average rateM.......evrernrneeenrennns 1.0909 1.1827 11712 1.0836 1.0454
Note:
1) Average of Bank of Canada daily noon spot rates.

The exchange rates for the RMB to C$1.00 for the applicable periods are set forth below:

Six Months Six Months Year Ended Year Ended Year Ended
Ended June 30, Ended June 30, December 31, December 31, December 31,
2007 2006 2006 2005 2004
RMB to C$1.00
LOW et 6.5359 6.8H6 6.6979 59242 65147
High.ooe ettt 7.2307 7.3046 7.3046 70274 7.0175
Period end..c.vcrrrcnimmmimminn: 7.1582 7.1685 6.6979 6.8776 6.9204
Average ratel ..., 6.8095 7.0580 7.0328 6.3707 6.7625
Note:
M Average of Bank of Canada daily noon spot rates.

Shareholders are urged to obtain current currency exchange rates for the Australian dollar to the
Canadian dollar and for Renminbi to Canadian dollar.

FORWARD-LOOKING STATEMENTS

Certain statements in the Offer and Circular are forward-looking statements, which reflect
management’s current beliefs and expectations regarding Sino Gold's future growth, results of
operations, performance, business prospects and opportunities. Forward-looking statements also
include, without limitation, statements with respect to the future price of gold, the estimation of
mineral reserves and resources, the realization of mineral reserve and resource estimates, the iming
and amount of estimated future production, costs of production, expected capital expenditures, costs
and timing of the development of new deposits, success of exploration activities, permitting time
lines, currency fluctuations, requirements for additional capital, government regulation of mining
operations, environmental risks, unanticipated reclamation expenses, title disputes or claims,
limitations on insurance coverage and matters related to the completion of the Offer.

Such forward-looking statements are necessarily based on information currently available to
management of Sino Geld and on estimates and assumptions that, while considered reasonable to
management of Sino Gold, are subject to business, economic and competitive uncertainties,
contingencies and risks. These assumptions include, but are not limited to assumptions made by
management regarding timing of the completion of the Offer; stability in the prices of applicable
commodities, exchange rates, interest rates; the political and legal regime under which Sino Gold
operates; access to capital on reasonable terms; integration of additional acquisitions; state and
progress of operations at various mine sites; environmental risks of current operations; expected
vii
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exposure to bad debts; relationships with senior management, 5ino Gold's labour force and joint
venture partners; and seasonal and weather conditions. :

Many factors could cause actual results to differ materially from the results discussed in the forward-
looking statements, including risks related to future revenues and profitability; Sino Gold's
dependence on operations at the Jinfeng Gold Mine; underground mining operations and estimates
on expected level of economic preduction at the Jinfeng Gold Mine; difficulty in meeting capital
expenditure requirements in the future; Sino Gold's indebtedness and conditions imposed by
financing arrangements; fluctuations in metal prices and exchange rates; potential losses related to
the use of derivative instruments for gold hedges; maturity of mine operations and associated
decreases in production volumes and increases in production costs; inadequate supply of water and
electricity; dependence on third party contractors; risks and hazards related to mining operations;
severe weather conditions; potential early termination of joint venture agreements with various
partners in the PRC; operational limits imposed by such joint venture agreements e.g. need for
unanimous consent for certain matters; maintenance of alliances with appropriate local partners;
disputes or disagreements with local partners; availability and retention of key personnel; inadequate
insurance coverage; defects in title; infringement of Sino Gold’s exploration and mining rights;
government regulation; environmental liabilities; rehabilitation costs; ability to obtain required
governmental approvals, licenses and permits; ability of investors to enforce judgements obtained
outside of Australia; difficulties in integrating potential acquisitions; speculative nature of
exploration of mineral properties; changes in applicable laws and regulations; competition from other
mining companies; political, economic and legal developments in the PRC; uncertainty regarding the
interpretation and enforcement of PRC laws and regulations; potential adverse changes in foreign
exchange regulations; potential outbreak of communicable diseases; restrictions on foreign
investment in the PRC mining industry; as well as those risk factors related to the business of Sino
Gold discussed under “Risk Factors” in Schedule “B” and in Section 14 of the Circular, “Risk Factors
Related to the Offer”. These factors should not be considered exhaustive.

Although the forward-looking statements are based upon what Sino Gold’s management believes to
be reasonable assumptions, the Offeror and Sino Gold cannot assure investors that actual results will
be consistent with these forward-looking statements. Such forward-looking statements are made as
of the date of this Offer and Circular or as of the date specified in the documents by reference therein.
Except as expressly otherwise required by law, neither the Offeror nor Sino Gold assumes any
obligation to update or revise such statements or any information contained in this Offer and Circular
or to publicly release the results of any revisions to forward-looking statements to reflect new events,
assumptions or circumstances that the Offeror or Sino Gold may become aware of after the date of
this Offer and Circular. Undue reliance should not be placed on forward-looking statements.

viii
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DEFINITIONS

In the accompanying “Questions and Answers”, Summary, Offer and Circular (including in Schedule
“B” - “Information Relating to Sino Gold Mining Limited”, unless the context otherwise requires, the
following terms have the meanings indicated:

“A$%” means Australian dollars;

“Acquisition Proposal” means any written or publicly announced proposal or offer made by any
Person other than Sino Gold (or any affiliate of Sino Gold or any Person acting in concert with Sino
Gold or any affiliate of Sino Gold) with respect to any merger, amalgamation, tender offer, take-over
or issuer bid, business combination, liquidation, dissolution, recapitalization, purchase of all or
substantially all of the assets of, or of equity interests representing in each case a 30% or greater
economic interest in, Golden China or its subsidiaries taken as a whole, or similar transactions
involving, Golden China or any of its subsidiaries, excluding the Offer;

“affiliate” shall mean an “affiliate” within the meaning of NI 45-106 under the Securities Act;

“allowable capital loss” has the meaning ascribed thereto in Section 15 of the Circular “Certain
Canadian Federal Income Tax Constderations”;

“AMF’ means the Autorité des marchés financiers du Québec;

" ASIC” means the Australian Securities and Investments Commission;

“associate” has the meaning ascribed thereto in the Securities Act;

“ASTC” means ASX Settlement and Transfer Corporation Pty Ltd. (ABN 49 008 504 532);

“ASTC Settlement Rules” means the operating rules of the settlement facility provided by ASTC;
“ASX” means the Australian Securities Exchange;

“Austock” means Austock Corporate Finance, an Australian broker appointed by the Offeror to
facilitate the sale of the Elected Sino Gold Shares, as well as to assist the Offeror with the solicitation
of major institutional shareholders of Golden China Shares;

“Australian Broker Participant” means an Australian broker admitted as a participant under the
ASTC Settlement Rules;

“Australian Non-Broker Participant” means an entity admitted to participate in CHESS under the
ASTC Settlement Rules;

“Australian Prospectus” means a prospectus issued by Sino Gold in accordance with Section 713 of
the Corporations Act in connection with the Offer;

“BacTech” means together, BacTech (Barbados) Limited and BacTech (Australia) Pty Ltd.;
“Break Fee” has the meaning ascribed thereto in Section 3 of the Circular, “Background to the Offer”;
“Broker Handling Fee” has the meaning set forth in Section 21 of the Circular, “Soliciting Brokers”;

“business day” means any day on which major commercial banks are generally open for business in
Toronto, Ontario or Sydney, Australia other than a Saturday, a Sunday or a day observed as a
holiday in Toronto, Ontario or Sydney, Australia under applicable Laws;

“C$%” means Canadian dollars;

“CBCA” means the Canada Business Corporations Act and the regulations thereunder, as amended
from time to time;

“CDIs"” means CHESS Depositary Interests in respect of Golden China Shares;
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“CDI Acceptance Form” means the acceptance form of CDI Holders accompanying this Offer and
Circular, as it may be amended;

“CDI Expiry Time” means 5 p.m. Sydney time two business days before the Expiry Date, or such
later time and date as may be fixed by the Offeror from time te time as provided in Section 5 of the
Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by the Offeror;

“CDI Holder” means the holder of one or more CDlIs;

“CDI Nominee” means CHESS Depositary Nominees Limited, a company registered in Australia
(ABN 75 071 346 506);

“CDS" means CDS & Co., the nominee of The Canadian Depository for Securities Limited, or such
other nominee of The Canadian Depository for Securities Limited;

“CDS Participants” mean participants in the CDS system;

“CGT"” has the meaning ascribed thereto in Section 16 of the Circular “Certain Australian Income Tax
Considerations”;

“CHESS” means the Clearing House Electronic Sub-register System operated by ASTC;
“CHESS Holding” has the meaning set out in the ASTC Settlement Rules;

”CIM Standards” means the CIM Definition Standards on Mineral Resources and Mineral Reserves
adopted by the Canadian Instituted of Metallurgy and Petroleum Standards;

“Circular” means the take-over bid circular accompanying the Offer and forming a part thereof;

“CJV"” means cooperative joint venture, a form of foreign investment permitted in the PRC under
applicable Laws;

“Compulsory Acquisition” has the meaning ascribed thereto in Section 13 of the Circular, “Second
Step Transactions”;

“Controlling Participant” means the Australian Broker Participant or Australian Non-Broker
Participant that has the capacity in CHESS to transfer the Golden China Shares subject to CDIs;

“Convertible Debentures” has the meaning ascribed thereto in Section 2 of the Circular, “Golden
China”;

“Convertible Notes” has the meaning ascribed thereto in Section 14 of the Circular, “Risk Factors
Related to the Offer”;

“Convertible Noteholders” has the meaning ascribed thereto in Section 14 of the Circular, “Risk
Factors Related to the QOffer”;

“Convertible Securities” means collectively, the Warrants, the Options and the Convertible
Debentures;

“Corporations Act” means the Australian Corporations Act, 2001 (Commonwealth of Australia), as
amended and supplemented from time to time;

“CRA" means the Canada Revenue Agency;
“Debentures” means the Convertible Debentures and the Non-Convertible Debentures;

“Depositary” means either Computershare Investor Services Inc. in Toronto or Computershare
Investor Services Pty Limited in Sydney, as applicable, and “Depositaries” means both;

“Depositing Shareholders” means Shareholders whose Golden China Shares are deposited to the
Offer;
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“Directors’ Circular” means the circular of the board of directors of Golden China dated October 24,
2007, accompanying the Circular, as it may be amended;

“Dissenting Offeree” has the meaning ascribed thereto in Section 13 of the Circular, “Second Step
Transactions”;

“Distributions” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance -
Dividends and Distributions”;

“DSUs” has the meaning ascribed thereto in Section 2 of the Circular, “Golden China”;
“DTC” means The Depositary Trust Company;

“Elected Sino Gold Shares” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of
Acceptance - Cash Sales Electons”;

“Electing Shareholder” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of
Acceptance - Cash Sales Elections”;

“Election” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance - Cash
Sales Elections”;

“Eligible Institution” means a Canadian schedule I chartered bank, a major trust company in
Canada, a member of the Securities Transfer Agents Medallion Program, a member of the Stock
Exchanges Medallion Program or a member of the New York Stock Exchange Inc. Medallion
Signature Program;

“Encumbrances” means any encumbrance, lien, restrictions, charges, hypothec, pledge, mortgage,
title retention agreement, security interest of any nature, adverse claim, exception, reservation,
restriction, easement, right of pre-emption, privilege or any option, privilege or contract to create any
of the foregoing;

“Exchange Ratio” means 0.2222, subject to adjustment as provided for in the Offer and/or by
amendment of the Offer;

“Expiry Date” means November 29, 2007 in Toronto, Canada and means November 30, 2007 in
Sydney, Australia or such other date to which the Offer may be extended as provided in Section 5 of
the Offer, “Extension, Variation or Change in the Offer”, unless the Offer is withdrawn by the
Offeror;

“Expiry Time” means 11:59 p.m. (Vancouver, Canada time)/ 6:59 p.m. (Sydney, Australia time) on
the applicable Expiry Date, or such later time and date as may be fixed by the Offeror from time to
time as provided in Section 5 of the Offer, “Extension, Variation or Change in the Offer”, unless the
Offer is withdrawn by the Offeror;

“FIEs” has the meaning ascribed thereto in Section 15 of the Circular, “Certain Canadian Federal
Income Tax Considerations”;

“FIE Tax Proposals” has the meaning ascribed thereto in Section 15 of the Circular, “Certain
Canadian Federal Income Tax Considerations”;

“fully-diluted basis” means, with respect to the number of outstanding Golden China Shares at any
time, the number of Golden China Shares that would be outstanding assuming all Convertible
Securities and other rights to acquire the Golden China Shares (if any) outstanding at that time had
been exercised;

“GAAP” means generally accepted accounting principles;

“Golden China” means Golden China Resources Corporation;
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“Golden China Shares” means common shares of Golden China (including those common shares
subject to CDls), as currently constituted;

“Governmental Entity” means any (a) multinational, federal, provincial, state, regional, municipal,
local or other government, governmental or public department, central bank, court, tribunal, arbitral
body, commission, board, bureau or agency, domestic or foreign, (b) any subdivision, agent,
commission, board, or authority of any of the foregoing, {c) any quasi-governmental or private body
exercising any regulatory, expropriation or taxing authority under or for the account of any of the
foregoing, or (d) any applicable stock exchange and securities self-regulatory authority;

“HKSE"” means the Stock Exchange of Hong Kong Limited;
“HKSFC” means the Hong Kong Securities and Futures Commission;

“Indentured Warrants” has the meaning ascribed thereto in Section 8 of the Offer “Treatment of
Convertible Securities”;

“Information Agents” means, collectively, Georgeson Shareholder Communications Canada Inc. (in
North America) and Georgeson Shareholder Communications Australia Pty Ltd. (in Australia and
internationally (except North America});

“Issuer Spensored Holdings” has the meaning set out in the ASTC Settlement Rules;

“Jinfeng” or “Jinfeng Gold Mine” means Sino Gold’s mining project located in Guizhou Province,
the PRC in which Sino Gold holds an 82% interest through its wholly-owned subsidiary, SG Guizhou;

“JORC Code” means the 2004 edition of the Australasian Code for Reporting of Exploration Results,
Mineral Resources and Ore Reserves, published by the Joint Ore Reserves Committee of the
Australasian Institute of Mining and Metallurgy, Australian Institute of Geoscientists and Minerals
Council of Australia;

“Laws” means all statutes, regulations, statutory rules, orders, and terms and conditions of any grant
of approval, permission, authority or license of any Governmental Entity (including the OSC, the
TSX, the ASIC, the ASX, the HKFSC, the HKSE and a self-regulatory authority), and the term
“applicable" with respect to such Laws and in the context that refers to one or more Persons, means
that such Laws apply to such Person or Persons or its or their business, undertaking, property or
securities and emanate from a Governmental Entity (including the OSC, the TSX, the ASIC, the ASX,
the HKFSC, the HKSE and a self-regulatory authority) having jurisdiction over the Person or Persons
or its or their business, undertaking, property or securities;

“Letter Agreement” means the letter agreement dated August 13, 2007 between Sino Gold and
Golden China;

“Letter of Transmittal” means the letter of acceptance and transmittal provided by the Offeror to
registered holders of the Golden China Shares, for use in connection with the Offer {printed on
yellow paper), as it may be amended;

“Lock-up Agreements” has the meaning ascribed thereto in Section 3 of the Circular, “Background to
the Offer”;

“Locked-up Parties” has the meaning ascribed thereto in Section 3 of the Circular, “Background to
the Offer”;

“Locked-up Shares” has the meaning ascribed thereto in Section 3 of the Circular, “Background to
the Offer”;

“Matching Period” has the meaning ascribed thereto in Section 3 of the Circular, “Background to the
Offer”;

22




“Material Adverse Change” means (a) in respect of Golden China, any change, effect, event or
occurrence with respect to the condition (financial or otherwise), properties, assets, liabilities,
obligations {whether absolute, accrued, conditional or otherwise), businesses, operations, results of
operations or prospects of Golden China or its subsidiaries, taken as a whole, that, either alone or
together with other such matters, is, or could reasonably be expected to be, material and adverse to
Golden China or its subsidiaries taken as a whole, and (b) in respect of Sino Gold, any change, effect,
event or occurrence with respect to the condition (financial or otherwise), properties, assets,
liabilities, obligations (whether absolute, accrued, conditional or otherwise), businesses, operations,
results of operations or prospects of Sino Gold or its subsidiaries, taken as a whole, that, either alone
or together with other such matters, is, or could reasonably be expected to be, material and adverse to
Sino Gold or its subsidiaries, taken as a whole;

“Material Adverse Effect” means (a) in respect of Golden China, any effect that, either alone or
together with such other matters, is, or could reasonably be expected to be, material and adverse to
the condition (financial or otherwise), properties, assets, liabilities, obligations (whether absolute,
accrued, conditional or otherwise), businesses, operations, results of operations or prospects of
Golden China or its subsidiaries, taken as a whole, that, either alone or together with other such
matters, is, or could reasonably be expected to be, material and adverse to Golden China or its
subsidiaries taken as a whole, and (b} in respect of Sino Gold, any effect that, either alone or together
with other such matters, is, or could reasonably be expected to be, material and adverse to the
condition (financial or otherwise), properties, assets, liabiliies, obligations (whether absolute,
accrued, conditional or otherwise), businesses, operations, results of operations or prospects of Sino
Gold or its subsidiaries, taken as a whole, that, either alone or together with other such matters, is, or
could reasonably be expected to be, material and adverse to Sino Gold or its subsidiaries, taken as a
whole;

“material fact” shall have the meaning ascribed thereto under the Securities Act;

“Maximum Number of Permitted Elected Shares” has the meaning ascribed thereto in Section 3 of
the Offer, “Manner of Acceptance - Cash Sales Elections”;

“Minimum Tender Condition” has the meaning ascribed thereto in Section 4 of the Offer,
“Conditions of the Offer”;

“Net Proceeds” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance -
Cash Sales Elections”;

“NI 43-101" means National Instrument 43-101 - Standards of Disclosure for Mineral Properties, as it
may be amended or replaced;

“nominee” means a registered broker or dealer, financial institution or other intermediary that holds
securities on behalf of a Person who is the beneficial holder of the securities;

“Non-Convertible Debentures” has the meaning ascribed thereto in Section 2 of the Circular,
“Golden China”;

“Non-Resident Shareholder” has the meaning ascribed thereto in Section 15 of the Circular “Certain
Canadian Federal Income Tax Considerations”;

“Notice of Guaranteed Delivery” means the notice of guaranteed delivery provided by the Offeror
to registered holders of the Golden China Shares, for use in connection with the Offer (printed on
green paper}, as it may be amended;

“NSW” means the state of New South Wales in Australia;

“Offer” means the offer to purchase all of the outstanding Golden China Shares made hereby to
Shareholders (as it may be amended);
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“QOffer Documents” means, the take-over bid circular, letter of transmittal, notice of guaranteed
delivery and other documents to be prepared by the Offeror for delivery to the securityholders of
Golden China in respect of the Offer as required by applicable securities Laws;

“Offer Period” means the period commencing on the date of the Offer and ending at the Expiry
Time;

“Offered Consideration” means the consideration to be paid by the Offeror for the Purchased
Shares;

“Offeror” means Sino Gold Mining (Canada} Ltd., a corporation incorporated under the Business
Corporations Act (British Columbia) and a wholly-owned subsidiary of Sino Gold;

“QOfferor’s Directors” means those individuals who are directors of the Offeror from time to time;

“Offeror's Notice” has the meaning set forth in Section 13 of the Circular, “Second Step
Transactions”;

“Options” has the meaning ascribed thereto in Section 2 of the Circular, “Golden China”;
“0OS8C” means the Ontario Securities Commission;

“OSC Rule 61-501" means OSC Rule 61-501 - Insider Bids, Issuer Bids, Business Combinations and
Related Party Transactions, as it may be amended or replaced;

“Qutside Date” means December 31, 2007 or such later date as may be mutually agreed by Sino Gold
and Golden China;

“Person” includes any individual, firm, partmership, limited partnership, limited liability
partnership, joint venture, venture capital fund, limited liability company, uniimited liability
company, association, trust, trustee, executor, administrator, legal personal representative, estate,
group, body corporate, corporation, unincorporated association or organization, Government Entity,
syndicate, or other entity, whether or not having legal status;

“PRC" means the People’s Republic of China;

“Private Placement” has the meaning ascribed thereto in Section 3 of the Circular, “Background to
the Offer”;

“Proposed Amendments” has the meaning ascribed thereto in Section 15 of the Circular, “Certain
Canadian Federal Income Tax Considerations”;

“Purchased Shares” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of
Acceptance”; '

“Regulation Q-27" means Regulation Q-27 of the AMF;

“Regulatory Approvals” means (i} orders of each of the Canadian Securities Regulatory Authorities,
as applicable, deeming Sino Gold to be a reporting issuer and/or obtaining “first trade” relief for the
Sino Gold Shares issuable under the Offer; and (ii) the ASX not rejecting Sino Gold's application for
official quotation of the Sino Gold Shares issued under the Offer;

“Resident Shareholder” has the meaning ascribed thereto in Section 15 of the Circular “Certain
Canadian Federal Income Tax Considerations”;

“RMB” means renminbi, the currency of the PRC;
“SEC” means U 5. Securities and Exchange Commission;

“Securities Act” means the Securities Act (Ontario) and the rules and regulations made thereunder, as
now in effect and as they may be amended from time to time prior to the Expiry Time;
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“Securities Regulatory Authority” means all applicable securities regulatory authorities, including
(1) the provincial and territorial securities regulatory authority in the provinces and territories of
Canada and (ii) all applicable federal and state securities regulatory authorities in Australia, Hong
Kong and the United States including, without limitation, the ASIC, HKSFC, the United States
Securities and Exchange Commission, in each case having or claiming jurisdiction over the Offeror,
Sino Gold and/or Golden China, as applicable, (iii) the TSX; (iv) the ASX and (v) the HKSE;

“Selling Agent” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance -
Cash Sales Elections”;

“Selling Broker” has the meaning ascribed thereto in Section 3 of the Offer, “Manner of Acceptance -
Cash Sales Elections”;

“Shareholders” means the registered or beneficial holders of the issued and outstanding Golden
China Shares, as the context requires, and “Shareholder” means any one of them;

“Sino Gold” means Sino Gold Mining Limited ABN 42 093 518 579;

“Sino Gold Shareholders” means the registered or beneficial holders of the issued and outstanding
Sino Gold Shares, as the context requires;

“8ino Gold Shares” means ordinary shares of Sino Gold;
“Soliciting Dealer” has the meaning set forth in Section 21 of the Circular, “Soliciting Brokers”;

“Subsequent Acquisition Transaction” has the meaning ascribed thereto in Section 13 of the
Circular, “Second Step Transactions”;

“subsidiary” shall mean a “subsidiary” within the meaning of NI 45-106 under the Securities Act;

“Superior Proposal” means a bona fide written Acquisition Proposal that was not solicited after the
date of the Letter Agreement and that in the good faith determination of the board of directors of
Golden China, after consultation with its financial advisors and with outside counsel (i) is reasonably
capable of being completed, and (ii) would, if consummated in accordance with its terms, result in a
transaction more favourable to the Shareholders from a financial point of view than the Offer;

“Tax Act” means the Income Tax Act (Canada), including all regulations made thereunder, and all
amendments to such statute and regulations from time to time;

“taxable capital gain” has the meaning ascribed thereto in Section 15 of the Circular, “Certain
Canadian Federal Income Tax Considerations”;

“T8X"” means the Toronto Stock Exchange;

“United States” or “U.8.” means the United States of America, its territories and possessions, any
state of the United States and the District of Columbia;

“US$” means United States dollars;
“Warrants” has the meaning ascribed thereto in Section 2 of the Circular, “Golden China”; and

“White Mountain Project” means one of Sino Gold’s projects located in Jilin Province in which Sino
Gold holds a 95% interest through its wholly-owned subsidiary, SG BMZ.
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QUESTIONS AND ANSWERS

The following list of Questions and Answers is intended to address some of the key aspects of the
Offer. This section is a summary only and is qualified by the detailed provisions contained
elsewhere in the Offer and Circular. Shareholders are urged to read the Offer and Circular in their
entirety. Capitalized terms used in these Questions and Answers, where not otherwise defined in this
section are defined in the Offer and Circular. See “Definitions”.

1. WHO IS MAKING THE OFFER?

The Offer is being made by Sino Gold Mining (Canada) Ltd., a corporation incorporated
pursuant to the Business Corporations Act (British Columbia) and a wholly-owned subsidiary of Sino
Gold Mining Limited ABN 42 093 518 579 (“Sine Gold™). Sino Gold is a public company incorporated
in New South Wales, Australia and listed on the ASX and the HKSE. Sino Gold's head office is
located in Sydney, Australia.

Sino Gold explores, evaluates, develops and operates gold mines in the PRC through
cooperaltive joint venture {"CJV") companies, each of which is formed by a subsidiary of Sino Geld
and a local PRC partner. Sino Gold's predecessor (from which Sino Gold’s business was spun-off)
was one of the first foreign companies to operate a gold mine in the PRC. Sino Gold currently owns
82% of Jinfeng Gold Mine in Guizhou Province and 95% of White Mountain Project in Jilin Province.
In 1996, Sino Gold's predecessor initiated the development of the Jianchaling Gold Mine in Shaanxi
Province and the Jianchaling Gold Mine was successfully operated until its divestment in September
2006.

As at October 19, 2007, Sino Gold had a market capitalization of approximately A$1.50 billion
{approximately C$1.29 billion, based on the Bank of Canada noon exchange rate on October 19, 2007).
Its total assets as at June 30, 2007 were approximately A$461 million (approximately C$416.2 million
based on the Bank of Canada noon exchange rate on June 30, 2007).

Further information related to Sino Gold is set forth in Schedule “B”, “Information
Concerning Sino Gold Mining Limited”.

2 WHAT WILL I RECEIVE FOR MY TENDERED GOLDEN CHINA SHARES UNDER THE
OFFER? WHAT PREMIUM DOES THAT REPRESENT?

Under the Offer, you will receive Sino Gold Shares for your tendered Golden China Shares
on the basis of 0.2222 of a Sino Gold Share for each Golden China Share, subject to adjustment as
provided herein. For instance, if you deposit 10,000 Golden China Shares, you would receive 2222
Sino Gold Shares under the Offer. The Exchange Ratio represents a premium of approximately 49%
over the closing price of the Golden China Shares on the TSX on August 10, 2007, the last trading day
prior to the announcement of the Offer (based on the Sino Gold Share price on August 10, 2007 and
the Bank of Canada noon exchange rate on August 10, 2007) and a premium of approximately 20%
over the volume weighted average trading price of the Golden China Shares on the Toronto Stock
Exchange for the 30 trading days ended October 19, 2007 {based on the Sino Gold Share price on
October 19, 2007 and the Bank of Canada noon exchange rate on October 19, 2007). You are urged to
obtain current quotes for the Sino Gold Shares, Golden China Shares and the applicable currency
exchange rates.
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3. IF 1 TENDER MY GOLDEN CHINA SHARES TO THE OFFER, CAN I RECEIVE CASH
INSTEAD OF SINO GOLD SHARES?

As more particularly set out in Section 3 of the Offer, “Manner of Acceptance”, you may
make an election to have the Sino Gold Shares which you would otherwise receive pursuant to the
Offer issued on your behalf to a trustee or selling agent appointed by the Offeror who will seek to
arrange for the sale of your Elected Sino Gold Shares on your behalf and pay you the net proceeds of
such sale, less a 4.4% brokerage commission (including GST in Australia) to be paid by you to the
broker engaged by the trustee or selling agent to sell your Sino Gold Shares and any applicable taxes,
withholdings, deductions, fees and expenses. If you make such an election, you can choose to receive
such net proceeds in Canadian dollars (based on the Canadian dollar/ Australian dollar exchange rate
available to the broker) or in Australian dollars, unless you are making such election in respect of
CDlIs, in which case you will automatically receive such net proceeds in Australian dollars. If you
make such an election and do not specify a currency, you will automatically receive such net
proceeds in Australian dollars.

There is no guarantee that the Selling Broker will be able to sell all of the Sino Gold Shares in
respect of which elections are made. In the event that the Selling Broker is unable to sell any or all
Sino Gold Shares in which elections are made, a pro rata number of your elected Sino Gold Shares
{rounded up to the next whole Sino Gold Share) are expected to be sold through the Selling Broker,
based on the total number of Sino Gold Shares in respect of which elections are received, and you will
receive a pro rata amount of the net proceeds in cash and the balance of your consideration in Sino
Gold Shares.

In addition, the Offeror has set a maximum of 5,620,000 Sino Gold Shares in respect of which
such elections may be made. If elections are made in excess of this number then, unless the Offeror,
in its discretion, waives or increases the maximum, a pro rata number of elected Sino Gold Shares will
be sought to be sold (rounded up to the next whole Sino Gold Share} and electing Shareholders will
receive a pro rata amount of the total net proceeds in cash, and will receive the balance of their
consideration in Sino Gold Shares. No assurance is given that any or all Sino Gold Shares in respect
of which elections are made can be sold, and any unsold elected Sino Gold Shares shall be returned to
the applicable electing Shareholders. Neither the Offeror nor Sino Gold assumes any liability
whatsoever in connection with any Elections, including the sales of the Sino Gold Shares through the
Selling Broker, the exchange of any funds from Australian dollars to Canadian dollars, as applicable,
any pro rating and the payment of the Net Proceeds and/or the balance of the consideration to a
Selling Shareholder.

See Section 3 of the Offer, “Manner of Acceptance” for further details including instructions
for how to make such an election.

4. WHAT ARE THE OTHER BENEFITS OF THE OFFER?

In addition to a significant premium for your Golden China Shares (based on the current
trading price and the current exchange rate), by tendering to the Offer you will receive shares in a
company with a successful track record for developing gold mines in China and enhancing
shareholder value. You are expected to benefit from greater depth in management, strength in Sino
Gold’s balance sheet and cash position and greater access to financing for development projects. This
is expected to result in a stronger competitive position and greater opportunities for growth. The
larger scope and scale of Sino Gold's operations are expected to also mean enhanced cost-savings by
taking advantage of the potential synergies inherent in integrating Golden China’s operations with
Sino Gold such as reduced costs of compliance with applicable laws and regulations. Shareholders
should also benefit from improved liquidity by holding Sino Gold Shares, which are listed on both
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the Australian Securities Exchange and the Hong Kong Stock Exchange. Finally, the board of
directors of Golden China has received a fairness opinion from Genuity Capital Markets that the
Offer consideration is fair from a financial point of view to Shareholders other than Sino Gold and
unanimously supports the Offer.

5. HOW DO I TENDER MY GOLDEN CHINA SHARES TO THE OFFER?

Registered Shareholders who wish to accept the Offer must properly complete and execute
the accompanying Letter of Transmittal (printed on yellow paper) or a manually executed facsimile
thereof and deposit it, at or prior to the Expiry Time, together with certificate(s) representing their
Golden China Shares and all other required documents, with Computershare Investor Services Inc.
(the “Depositary™) at its office set out in the Letter of Transmittal, in accordance with the instructions
in the Letter of Transmittal. Alternatively, registered Shareholders may follow the procedure for
guaranteed delivery set forth under Section 3 of the Offer, “Manner of Acceptance”, using the
accompanying Notice of Guaranteed Delivery {printed on green paper). Any registered Shareholder
in Australia should contact the Information Agent in Sydney, Australia for further information.

Beneficial Shareholders (but not CDI Holders) may accept the Offer by following the
instructions provided by CDS Participants. CDS and DTC are expected to advise participating
brokers that beneficial Shareholders who wish to accept the Offer will need to “certificate” their
position by requesting that a Golden China Share certificate be issued in the name of the broker or
beneficial holder and be tendered manually by properly executing the Letter of Transmittal (printed
on yellow paper} (including signature guarantee if required), and all other required documents
which must be received by the Depositary, at its office in the city of Toronto at or prior to the Expiry
Time. See Section 3 of the Offer, “Manner of Acceptance”.

Prior to the CDI Expiry Time, CDI Holders may only accept the Offer through the CDI
Nominee. If CDI Holders hold CDIs through: (i) an Issuer Sponsored Holding, CDI Holders should
complete the CDI Acceptance Form accompanying this Offer and Circular and return it to the
address noted on the form; (ii} a CHESS Holding, CDI Holders should contact their Controlling
Participant (normally their stockbroker) with instructions to accept the Offer, or complete the CDI
Acceptance Form and return it to the address noted on the form. Alternatively, if CDI Holders are
Australian Broker Participants or Australian Non-Broker Participants, CDI Holders should initiate
acceptance of the Offer in accordance with Rule 14,14 of the ASTC Settlement Rules. In each of the
above cases, acceptance must be received on or prior to the CDI Expiry Time. The CDI Nominee is
expected to complete the Letter of Transmittal evidencing the deposit of Golden China Shares which
are in the form of CDls. CDI Holders who continue to hold CDlIs at the CDI Expiry Time will become
the legal holders of the underlying Golden China Shares. In order to transfer the underlying Golden
China Shares, they would need to comply with the procedures set out in this document, and they
should contact their brokers or the CDI Nominee for further information.

6. HOW WILL THE SINO GOLD SHARES BE ISSUED?

The Sino Gold Shares to be issued under the Offer will be in uncertificated form. Depositing
Shareholders whose Sino Gold Shares to be issued under the Offer are to be managed by a broker will
have their holdings recorded on the Clearing House Electronic Subregister System subregister. All
other Depositing Shareholders will have their Sino Gold Shares to be issued under the Offer recorded
on the issuer sponsored subregister operated for Sino Gold through its share registry. Where Sino
Gold Shares are to be issued on the issuer sponsored subregister, holders will be sent a notice
advising them of their Security Holder Reference Number (SRN) and the opening balance of their
holding.
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Moreover, fractional Sino Gold Shares will not be issued. Instead, the number of Sino Gold
Shares to be issued to each registered Shareholder will be rounded up (if the fractional interest is 0.5
or more) or down (if the fractional interest is less than 0.5) to the next whole number. For all rounding
purposes, all Golden China Shares deposited by a registered Shareholder will be aggregated.

7. WHAT ARE THE CONDITIONS TO THE OFFER?

The Offer is conditional upon a number of things that are described in Section 4 of the Offer,
“Conditions of the Offer”. You are advised to consider the conditions described there, but the key
conditions, which, subject to applicable Canadian securities Laws and the terms of the Support
Agreement, may be varied and/or waived by the Offeror, include the following:

(a) not less than 90% (on a fully diluted basis) of the outstanding Golden China Shares,
directly or indirectly, other than Golden China Shares held at the date of the Offer by or
on behalf of the Offeror or an affiliate or associate of the Offeror (as such terms are
defined in the CBCA), are tendered under the Offer and not withdrawn at the
expiration of the Offer (the “Minimum Tender Condition”);

(b) the Regulatory Approvais shall have been obtained on terms satisfactory to the Offeror,
acting reasonably; and

{c) all regulatory approvals (including, without limitation, those of the HKSE to list Sino
Gold Shares to be issued pursuant to the Offer (see Section 12 of the Circular,
“Regulatory Considerations”}) required by law to complete the Offer shall have been
obtained on terms satisfactory to the Offeror, acting reasonably.

8. WHEN WILL THE OFFER BE COMPLETED?

The Offer will be open for at least 35 days, and will be completed only if all of the conditions
of the Offer have been satisfied, amended and/or waived by the Offeror. In certain circumstances,
the Offer may also be amended and/or extended or it may be terminated.

9. WHAT HAPPENS IF I DO NOT TENDER MY GOLDEN CHINA SHARES TO THE
OFFER BUT MORE THAN NINETY PERCENT OF THE GOLDEN CHINA SHARES ARE
TENDERED?

As explained in Section 13 of the Circular, “Second Step Transactions”, if such right is
available, the Offeror currently intends to complete a compulsory acquisition pursuant to section 206
of the CBCA by acquiring the remaining Golden China Shares on the same terms as under the Offer.

If the statutory right of compulsory acquisition is not available or the Offeror elects not to
pursue such right, Sino Gold has covenanted in the Support Agreement to use all commercially
reasonable efforts to complete an amalgamation, plan of arrangement, amendment to articles, capital
reorganization, share consolidation or other transaction involving Golden China and the Offeror
and/or one or more affiliates of the Offeror (a “Subsequent Acquisition Transaction”) for the purpose
of enabling the Offeror or an affiliate of the Offeror to acquire all of the Golden China Shares not
acquired by the Offeror pursuant to the Offer {or already owned directly or indirectly by the Offeror)
at the same consideration per Golden China Share paid by the Offeror under the Offer. The timing
and details of any such transaction will necessarily depend on a variety of factors, including the
number of the Golden China Shares acquired pursuant to the Offer.
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10. WILL GOLDEN CHINA SHARES STILL BE LISTED ON THE TORONTO STOCK
EXCHANGE OR THE AUSTRALIAN SECURITIES EXCHANGE IF THE OFFER IS
SUCCESSFUL?

If the Offer is successful, and any of the transactions described in Section 13 of the Circular,
“Second Step Transactions” are completed, the Golden China Shares are expected to be de-listed from
the Toronto Stock Exchange at or shortly after completion of such transaction and from the
Australian Securities Exchange at the CDI Expiry Time

11. HOW WILL MY GOLDEN CHINA SHARES BE TREATED FOR CANADIAN TAX
PURPOSES UNDER THE OFFER?

Certain Canadian Federal Incoine Tax Considerations

Residents of Canada

A Shareholder who is resident in Canada, who deals at arm’s length with the Offeror, who
holds the Golden China Shares as capital property, is not affiliated with the Offeror or Golden China
and who disposes of Golden China Shares under the Offer will realize a capital gain (or capital loss)
equal to the amount by which the fair market value at the date of the disposition of the Sino Gold
Shares received in exchange for the Golden China Shares, net of any reasonable costs of disposition,
exceeds (or is less than) the adjusted cost base to the Shareholder of the Golden China Share. The
Shareholder’s cost of a Sino Gold Share received in exchange for Golden China Shares will be equal
to the fair market value of such Sino Geld Share at the time of the exchange. A Shareholder who
elects to have the Sino Gold Shares acquired under the Offer issued on their behalf to a trustee or
selling agent whoe will, as agent, arrange for the sale of such Sino Gold Shares on such Shareholder’s
behalf will realize a capital gain (or capital loss) on any such sale equal to the amount by which the
proceeds of disposition on such sale, net of any reasonable costs of disposition, exceed (or are less
than) the adjusted cost base to the Shareholder of the Sino Gold Shares immediately before the
disposition.

Non-Residents of Canada

Generally, a Shareholder that is not resident in Canada for purposes of the Tax Act will not
be subject to tax under the Tax Act in respect of any capital gain realized on the disposition of a
Golden China Share or a Sino Gold Share, unless such Golden China Share or Sino Gold Share, as the
case may be, constitutes “taxable Canadian property” (as defined in the Tax Act) to such Shareholder
and the gain is not otherwise exempt from tax under the Tax Act pursuant to an exemption contained
in an applicable income tax treaty or convention.

The foregoing is only a brief summary of Canadian federal income tax consequences and
is qualified by the more detailed general description of Canadian federal income tax
considerations under Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations". Shareholders are urged to consult Canadian tax advisors to determine the
particular Canadian tax consequences to them of a disposition of Golden China Shares pursuant to
the Offer or a Compulsory Acquisition or a disposition of Golden China Shares pursuant to any
Subsequent Acquisition Transaction,
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12 HOW WILL MY GOLDEN CHINA SHARES BE TREATED FOR AUSTRALIAN TAX
PURPOSES UNDER THE OFFER?

Certain Australian Income Tax Considerations

A non-resident of Australia holding shares on capital account will only be subject to
Australian capital gains tax (“CGT") on disposal of their shares {or another CGT event occurring in
relation to their shares) if the shares are an “indirect Australian real property interest”. In general
terms the Golden China Shares {or the CDIs) will be treated as an “indirect Australian real property
interest” if:

(@) the non-resident shareholder (together with associates) holds an interest of 10% or
more in a company; and

{t) more than 50% of the value of the company’s assets is attributable to “taxable
Australian real property” (namely, real property situated in Australia or mining,
quarrying or prospecting rights in Australia).

It is not considered that more than 50% of the value of the assets of Golden China are
attributable to “taxable Australian real property” and, therefore, the Golden China Shares and the
CDIs should not be treated as an “indirect Australian real property interest”. Accordingly,
Australian CGT should not apply on disposal of the Golden China Shares (or CDlIs) (or other CGT
event occurring in relation to the Golden China Shares or CDIs) by a non-resident of Australia.

The foregoing is only a brief summary of certain Australian capital gains tax consequences
and is qualified by the description of Australian tax considerations under Section 16 of the
Circular, “"Certain Australian Income Tax Considerations”, Shareholders are urged to consult their
own tax advisors to determine the particular tax consequences to them of a disposition of Golden
China Shares pursuant to the Offer or a Compulsory Acquisition or a disposition of Golden China
Shares pursuant to any Subsequent Acquisition Transaction.

13. WHO CAN I CONTACT IF I HAVE QUESTIONS?

Should you have any questions about the offer, please contact the Information Agents for the
offer, Georgeson Shareholder Communications Canada Inc., toll free at 1-888-605-7644 in North
America, or Georgeson Shareholder Communications Australia Pty Ltd. at 61 3 9415 4682 (for
International CDI holders, excluding Nerth American holders) or 1-800-339-135 (Free call for holders
of CDIs in Australia). You may also contact your investment dealer, broker, bank manager,
accountant, lawyer or professional advisor for assistance.

14. WHAT ELSE DO I NEED TO DO NOW?

You are urged to carefully review this Offer and Circular, and to seek advice from your
investment dealer, broker, bank manager, accountant, lawyer or other professional advisor, If you
wish to accept the Offer, you should tender your Golden China Shares to the Offer.
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SUMMARY

The following is a summary only and is qualified by the detailed provisions contained elsewhere in
the Offer and Circular. Shareholders are urged to read the Offer and Circular in their entirety.
Capitalized terins used in this suymmnary, where not otherwise defined herein, are defined in the Offer
and Circular. See “Definitions”. The information concerning Golden China contained herein and in
the Offer and Circular is based upon publicly available documents or records of Golden China on file
with Securities Regulatory Authorities and other public sources at the time of the Offer and has not
been independently verified by the Offeror.

1. THE OFFER

The Offeror hereby offers to purchase, on and subject to the terms and conditions hereinafter
specified (including, if the Offer is extended or amended, the terms and conditions of any extension
or amendment), all of the outstanding Golden China Shares, including the Golden China Shares
which become outstanding during the Offer Period, on the basis of 0.2222 of a Sino Gold Share for
each Golden China Share, subject to adjustment as provided herein.

The Offer is only made for the Golden China Shares and is not made for any Convertible
Securities of Golden China. Any holder of Convertible Securities or other rights to acquire Golden
China Shares who wishes to accept the Offer must, to the extent permitted by the terms thereof,
exercise, convert or exchange such Convertible Securities in order to obtain certificates representing
the Golden China Shares that may be deposited in accordance with the terms of the Offer,

The obligation of the Offeror to take up and pay for the Golden China Shares pursuant to the
Offer is subject to certain conditions which, subject to applicable Canadian securities Laws and the
Support Agreement, may be varied and/or waived by the Offeror. See Section 4 of the Offer,
"Conditions of the Offer”. The accompanying Circular is incorporated by reference in and forms part
of the Offer. See Section 1 of the Offer, “The Offer”.

2, THE OFFEROR AND SINO GOLD

The Offeror was incorporated under the laws of British Columbia on October 2, 2007 and has
not carried on any business prior to the date hereof other than in connection with matters directly
related to the Offer. The registered office of the Offeror is located at 666 Burrard Street, Vancouver,
British Columbia, Canada V6C 2X8. The Offeror is a wholly-owned subsidiary of Sino Gold.

Sino Gold is a public company incorporated in New South Wales, Australia and listed on the
ASX and the HKSE. The head office of Sino Gold is located in Sydney, Australia.

Sino Gold explores, evaluates, develops and operates gold mines in the PRC through
cooperative joint venture (“CJV”} companies, each of which is formed by a subsidiary of Sino Gold
and a local PRC partner. Sino Gold currently owns 82% of the Jinfeng Gold Mine in Guizhou
Province and 95% of the White Mountain Project in Jilin Province.

See Section 1 of the Circular, “The Offeror and Sino Gold”.
3. GOLDEN CHINA

Golden China is a Toronto-based mining company principally engaged in a mix of
exploration and development and processing in China. Golden China also has a substantial

ownership interest in the Gold Ridge Mine in the Solomon Islands through its approximately 19.3%
equity holding in Australian Solomons Gold Limited (TSX: ASG).
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See Section 2 of the Circular, “Golden China”.
4. PURPOSE OF THE OFFER AND THE OFFEROR’S PLANS FOR GOLDEN CHINA

The purpose of the Offer is to enable the Offeror to acquire all of the outstanding Golden
China Shares. If the Offeror takes up and pays for the Golden China Shares validly deposited under
the Offer, the Offeror currently intends to acquire any Golden China Shares not deposited under the
Offer through a Compulsory Acquisition, or to propose a Subsequent Acquisition Transaction, in
each case for the same consideration per Golden China Share paid by the Offeror under the Offer.
The exact timing and details of any such transaction will depend upon a number of factors, including
the number of Golden China Shares acquired by the Offeror pursuant to the Offer. Although Sino
Gold has covenanted under the Support Agreement to use reasonable commercial efforts to proceed
by way of a Compulsory Acquisition or a Subsequent Acquisition Transaction generally on the terms
described herein, it is possible that, as a result of the inability or delays in the Offeror's ability to
effect such a transaction, information subsequently obtained by the Offeror, changes in general
economic or market conditions or in the business of Golden China, or other currently unforeseen
circumstances, such a transaction may not be proposed, may be delayed or abandened or may be
proposed on different terms. Accordingly, the Offeror reserves the right not to proceed by way of a
Compulsory Acquisition or Subsequent Acquisition Transaction, or to proceed by way of a
Subsequent Acquisition Transaction on terms other than as described herein.

See Section 3 of the Offer, “Manner of Acceptance”, Section 13 of the Circular, “Second Step
Transactions” and Section 4 of the Circular, “Purpose of the Offer and the Offeror’s Plans for Golden
China”.

5. EXPECTED BENEFITS OF AND REASONS TO ACCEPT THE OFFER

If the Offer and the Compulsory Acquisition or Subsequent Acquisition Transaction, as
applicable, are successful, they will result in, among other things, the integration where appropriate
of the businesses carried on by Sino Gold and its subsidiaries and by Golden China and its
subsidiaries. The Offer has the unanimous support of the board of directors of Golden China which
has received a fairness opinion from its financial advisor, Genuity Capital Markets, that the Offer
consideration is fair from a financial point of view to Shareholders other than Sinc Gold. In addition,
management of Sino Gold expects the following benefits from the integration of Golden China and
Sino Gold:

. A significant premium. The Exchange Ratio under the Offer represented a premium of
approximately 49% over the closing price of the Golden China Shares on the Toronto Stock
Exchange on August 10, 2007, the last trading day prior to the announcement of the proposed
Offer (based on the Sino Gold Share price on August 10, 2007 and the Bank of Canada noon
exchange rate on August 10, 2007), and a premium of approximately 20% over the volume
weighted average trading price of the Golden China Shares on the Toronto Stock Exchange
for the 30 trading days ended October 19, 2007 (based on the Sinc Gold Share price on
October 19, 2007 and the Bank of Canada noon exchange rate on October 19, 2007).
Shareholders are urged to obtain current quotes for the Sino Gold Shares, the Golden China
Shares and the applicable currency exchange rates.

. A larger, stronger mining company. Sino Gold has a successful track record for developing
gold mines in China and enhancing shareholder value and Shareholders are expected to
benefit from, among other things, greater depth in management and technical expertise,
stronger balance sheet and cash position and greater access to financing for development
projects.
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. Enhanced Liquidity. Shareholders should also benefit from improved liquidity by holding
Sino Gold Shares, which are listed on both the Australian Securities Exchange and the Hong
Kong Stock Exchange. Shareholders may also elect to have the Sino Gold Shares which they
would receive pursuant to the Offer issued on their behalf to a trustee or selling agent who
will seek to arrange for the sale of such Sino Gold Shares on their behalf and pay them the net
proceeds of such sale.

See Section 5 of the Circular, “Expected Benefits of and Reasons to Accept the Offer” and the
Directors’ Circular.

6. FINANCIAL INFORMATION

Shareholders should refer to the financial information contained in Schedule “A” to the Offer
and Circular, “Financial Information”.

7. TIME FOR ACCEPTANCE

The Offer is open for acceptance commencing on the date hereof until the Expiry Time,
unless withdrawn, varied or extended by the Offeror. The Expiry Time is currently 11:59 p.m.
(Vancouver, Canada time) on November 29, 2007 / 6:59 p.m. {Sydney, Australia time) on November
30, 2007. The Offer may be extended by the Offeror. See Section 2 of the Offer, “Time for
Acceptance” and Section 5 of the Offer, “Extension, Variation or Change in the Offer”.

8. MANNER OF ACCEPTANCE

Registered Shareholders

The Offer may be accepted by registered Shareholders by delivering to the Depositary at its
office listed in the Letter of Transmittal {(printed on yellow paper) accompanying the Offer, so as to be
received not later than the Expiry Time:

(a) certificate(s) representing the Golden China Shares in respect of which the Offer is
being accepted;
(b a Letter of Transmittal in the form accompanying the Offer or a manually executed

facsimile thereof, properly completed and executed as required by the instructions
and rules set forth in the Letter of Transmittal; and

(©) any other relevant documents required by the instructions and rules set forth in the
Letter of Transmittal.

If a Shareholder (but not a CDI Holder) wishes to deposit the Golden China Shares pursuant
to the Offer and (a) the certificate(s) representing the Golden China Shares is {are} not immediately
available or (b) the certificate(s) and all other required documents cannot be delivered to the
Depositary at or prior to the Expiry Time, those Golden China Shares nevertheless may be deposited
validly under the Offer provided the Shareholder follows the procedure for guaranteed delivery as
set forth in Section 3 of the Offer, “Manner of Acceptance”.

Beneficial Sharelolders

Beneficial Shareholders (but not CDI Holders) may accept the Offer by following the
procedures provided by their brokers. CDS and DTC are expected to advise participating brokers
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that beneficial Shareholders who wish to accept the Offer will need to “certificate” their position by
requesting that a Golden China Share certificate be issued in the name of the broker or beneficial
holder and be tendered manually by properly executing the Letter of Transmittal {printed on yellow
paper) (including signature guarantee if required), and all other required documents which must be
received by the Depositary, at its office in the city of Toronto at or prior to the Expiry Time. See
Section 3 of the Offer, “Manner of Acceptance”.

CDI Holders

Prior to the CDI Expiry Time, CDI Holders may only accept the Offer through the CDI
Nominee. If CDIs are held through: (i) an Issuer Sponsored Holding, the CDI Acceptance Form
accompanying this Offer and Circular should be completed and returned to the address noted on the
form; (ii) a CHESS Holding, CDI Holders should contact their Controlling Participant (normally their
stockbroker) with instructions to accept the Offer, or complete the CDI Acceptance Form and return it
to the address noted on the form. Alternatively, if they are Australian Broker Participants or
Australian Non-Broker Participants, CDI Holders should inifiate acceptance of the Offer in
accordance with Rule 14.14 of the ASTC Settlement Rules. In each of the above cases, acceptance must
be received on or prior to the CDI Expiry Time. The CDI Nominee is expected to complete the Letter
of Transmittal evidencing the deposit of Golden China Shares which are in the form of CDIs. See
Section 3 of the Offer, “Manner of Acceptance”.

9. CONDITIONS TO THE OFFER

The Offeror will have the right to withdraw or terminate the Offer (or amend the Offer), and
will not be required to accept for payment, take up, purchase or pay for and/or may extend the
period of time during which the Offer is open and/or may postpone taking up and paying for any
Golden China Shares deposited under the Offer, unless all of the conditions set forth in Section 4 of
the Offer, “Conditions of the Offer” are satisfied or waived by the Offeror at or prior to the Expiry
Time. These conditions, amongst others, include:

(a) not less than 90% (on a fully diluted basis) of the outstanding Golden China Shares,
directly or indirectly, other than Golden China Shares held at the date of the Offer by
or on behalf of the Offeror or an affiliate or associate of the Offeror (as such terms are
defined in the CBCA), are tendered under the Offer and not withdrawn at the Expiry
Time (the “Minimum Tender Condition”);

(b} the Regulatory Approvals shall have been obtained on terms satisfactory to the
Offeror, acting reasonably; and

{c) all regulatory approvals (including, without limitation, those of the HKSE to list Sino
Gold Shares to be issued pursuant to the Offer (see Section 12 of the Circular,
“Regulatory Considerations”) and those required by any securities regulatory and
other governmental authorities) required by law to complete the Offer shall have
been obtained on terms satisfactory to the Offeror, acting reasonably.

See Section 4 of the Offer, “Conditions of the Offer”.
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10. TAKE UP OF AND PAYMENT FOR DEPOSITED GOLDEN CHINA SHARES

Upon and subject to the terms and conditions of the Offer, the Offeror will be obliged to take
up and pay for the Golden China Shares duly and validly deposited pursuant to the Offer in
accordance with the terms hereof and not validly withdrawn within 10 days after the Expiry Time.
Any Golden China Shares taken up will be required to be paid for as soon as possible, and in any
event not later than three Canadian business days after they are taken up. Any Golden China Shares
deposited pursuant to the Offer after the first date on which the Golden China Shares have been
taken up and paid for by the Offeror will be required to be taken up and paid for within 10 days of
such deposit.

See Section 6 of the Offer, “Take up of and Payment for Deposited Golden China Shares”.
11. SECOND STEP TRANSACTIONS
Compulsory Acquisition

If, within 120 days after the date of the Offer, the Offer has been accepted by Shareholders of
not less than 90% of the outstanding Golden China Shares as at the Expiry Time, excluding those
Golden China Shares held on the date of the Offer by or on behalf of the Offeror or its affiliates or
associates (as such terms are defined in the CBCA), if any, on the date of the Offer, the Offeror may
acquire (a “Compulsory Acquisition”) the remainder of the Golden China Shares from those
Shareholders who have not accepted the Offer on the same terms as such Golden China Shares were
acquired under the Offer, pursuant to the provisions of Section 206 of the CBCA. See Section 13 of
the Circular, “Second Step Transactions”.

Subsequent Acquisition Transaction

If the foregoing statutory right of Compulsory Acquisition is not available or the Offeror
elects not to pursue such right, Sino Gold has covenanted in the Support Agreement to use all
commercially reasonable efforts to complete an amalgamation, plan of arrangement, amendment to
articles, capital reorganization, share consolidation or other transaction involving Golden China and
the Offeror and/or one or more affiliates of the Offeror (a “Subsequent Acquisition Transaction”) for
the purpose of enabling the Offeror or an affiliate of the Offeror to acquire all of the Golden China
Shares not acquired by the Offeror pursuant to the Offer (or already owned directly or indirectly by
the Offeror) at the same consideration per Golden China Share paid by the Offeror under the Offer.
The timing and details of any such transaction will necessarily depend on a variety of factors,
including the number of the Golden China Shares acquired pursuant to the Offer. See Section 13 of
the Circular, “Second Step Transactions”.

Other Alternatives

If the Offeror is unable or decides not to effect a Compulsory Acquisition, or proposes a
Subsequent Acquisition Transaction but cannot obtain any required approvals or exemptions
promptly, the Offeror will evaluate other alternatives. Such alternatives could include, to the extent
permitted by applicable Laws, purchasing additional Golden China Shares in the open market, in
privately negotiated transactions, in another take-over bid or exchange offer or otherwise, or from
Golden China, or taking no action to acquire additional Golden China Shares. See Section 13 of the
Circular, “Second Step Transactions”.
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12 REGULATORY MATTERS, ETC,

The Offer will not be subject to pre-merger notification under the Competition Act (Canada) or
review under the Investment Canada Act.

The distribution of the Sino Gold Shares and other securities to be issued in connection with
the Offer (including in connection with any compulsory acquisition or subsequent acquisition
transaction) is being made pursuant to statutory exemptions from the prospectus qualification and
dealer registration requirements under applicable Canadian securities Laws. The Offeror has received
exemptive relief from the applicable Canadian Securities Regulatory Authorities to the effect that the
Sino Gold Shares and other securities to be received in connection with the Offer (including any
Compulsory Acquisition or Subsequent Acquisition Transaction), and the underlying Sino Gold
Shares issued pursuant to such securities, may be resold without a prospectus, provided that such
trade is made through an exchange, or a market, outside of Canada and that such trade is not a
control distribution (as defined in applicable Canadian securities Laws). Such resale of Sino Gold
Shares and other securities remains subject to dealer registration requirements in accordance with
applicable Canadian securities Laws.

See Section 12 of the Circular, “Regulatory Considerations”.
13. CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS
Restdents of Canada

A Shareholder who is resident in Canada, who deals at arm’s length with the Offeror, who
holds the Golden China Shares as capital property, is not affiliated with the Offeror or Golden China
and who disposes of Golden China Shares under the Offer will realize a capital gain (or capital loss)
equal to the amount by which the fair market value at the date of the disposition of the Sino Gold
Shares received in exchange for the Golden China Shares, net of any reasonable costs of disposition,
exceeds (or is less than) the adjusted cost base to the Shareholder of the Golden China Share. The
Shareholder’s cost of a Sino Gold Share received in exchange for Golden China Shares will be equal
to the fair market value of such Sino Gold Share at the time of the exchange. A Shareholder who
elects to have the Sino Gold Shares acquired under the Offer issued on their behalf to a trustee or
selling agent who will, as agent, arrange for the sale of such Sino Gold Shares on such Shareholder’s
behalf will realize a capital gain (or capital loss) on any such sale equal to the amount by which the
proceeds of disposition on such sale, net of any reasonable costs of disposition, exceed {or are less
than) the adjusted cost base to the Shareholder of the Sino Gold Shares immediately before the
disposition.

Non-Restdents of Canada

Generally, a Shareholder that is not resident in Canada for purposes of the Tax Act will not
be subject to tax under the Tax Act in respect of any capital gain realized on the disposition of a
Golden China Share or a Sino Gold Share, unless such Golden China Share or Sino Gold Share, as the
case may be, constitutes “taxable Canadian property” (as defined in the Tax Act) to such Shareholder
and the gain is not otherwise exempt from tax under the Tax Act pursuant to an exemption contained
in an applicable income tax treaty or convention.

The foregoing is only a brief summary of Canadian federal income tax consequences and
is qualified by the more detailed general description of Canadian federal income tax
considerations under Section 15 of the Circular, “Certain Canadian Federal Income Tax
Considerations". Shareholders are urged to consult Canadian tax advisors to determine the
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particular Canadian tax consequences to them of a disposition of Golden China Shares pursuant to
the Offer or a Compulsory Acquisition or a disposition of Golden China Shares pursuant to any
Subsequent Acquisition Transaction.

14. CERTAIN AUSTRALIAN INCOME TAX CONSIDERATIONS

A non-resident of Australia holding shares on capital account will only be subject to
Australian capital gains tax (“CGT”) on disposal of their shares (or another CGT event occurring in
relation to their shares) if the shares are an “indirect Australian real property interest”. In general
terms the Golden China Shares or the CDIs or the Sino Gold Shares acquired by a Shareholder in
respect of the Offer will be treated as an “indirect Australian real property interest” if:

(a) the non-resident shareholder (together with associates) holds an interest of 10% or
more in a company; and

(b more than 50% of the value of the company’s assets is attributable to “taxable
Australian real property” (namely, real property situated in Australia or mining,
quarrying or prospecting rights in Australia).

It is not considered that more than 50% of the value of the assets of Golden China are
attributable to “taxable Australian real property” and, therefore, the Golden China Shares and the
CDIs should not be treated as an “indirect Australian real property interest”. Accordingly,
Australian CGT should not apply on disposal of the Golden China Shares {or CDIs) (or other CGT
event occurring in relation to the Golden China Shares or CDIs) by a non-resident of Australia.

The foregoing is only a brief summary of certain Australian capital gains tax consequences
and is qualified by the description of Australian tax considerations under Section 16 of the
Circular, “Certain Australian Income Tax Considerations”. Shareholders are urged to consult their
own tax advisors to determine the particular tax consequences to them of a disposition of Golden
China Shares pursuant to the Offer or a Compulsory Acquisition or a disposition of Golden China
Shares pursuant {0 any Subsequent Acquisition Transaction,

15. DEPOSITARIES AND INFORMATION AGENTS

Computershare Investor Services Inc. (in respect of Golden China Shares only) and
Computershare Investor Services Pty Limited (for CDIs only) have been retained as the Depositaries,
and Georgeson Shareholder Communications Canada Inc. (in North America) and Georgeson
Shareholder Communications Pty Ltd. (Australia and internationally (except North America)} have
been retained as the Information Agents, for the Offer. The Depositaries and Information Agents
may contact Shareholders by mail, telephone, telecopy, telegraph and personal interview and may
request banks, brokers, dealers and other nominees to forward materials relating to the Offer to
beneficial owners of the Golden China Shares.

See Section 20 of the Circular, “Depositaries and Information Agents”.
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16. SOLICITING BROKERS

Investment dealers, investment advisors and/ or registered representatives employed by any
dealers may, if permitted by applicable securities Laws, solicit acceptances of the Offer (each such
Person soliciting acceptances of the Offer is referred to herein as a “Soliciting Dealer”). The Offeror
has (subject to the qualifications in the next paragraph) agreed to pay to each Soliciting Dealer a
broker handling fee equal to CS$0.05 {or A$0.06) {the “Broker Handling Fee”) for each such Golden
China Share deposited through such Soliciting Dealer and taken up by the Offeror under the Offer.

In addition to the foregoing, the Offeror has also appointed Austock Corporate Finance
{“Austock”), an Australian broker, to facilitate the sale of the Elected Sino Gold Shares, as well as to
assist the Offeror with the solicitation of major institutional shareholders of Golden China Shares.

See Section 21 of the Circular, “Soliciting Brokers”.
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THE OFFER

The accompanying Circular, which is incorporated into and forms part of the Offer, contains
important information that should be read carefully before making a decision with respect to the Offer.

Qctober 24, 2007
TO: THE HOLDERS OF SHARES QF GOLDEN CHINA RESOURCES CORPORATION

1. THE OFFER

The Offeror hereby offers to purchase, on and subject to the terms and conditions hereinafter
specified (including, if the Offer is extended or amended, the terms and conditions of any extension
or amendment), all of the outstanding Golden China Shares, including the Golden China Shares
which become outstanding during the Offer Period, on the basis of 0.2222 of a Sino Gold Share for
each Golden China Share, subject to adjustment as provided herein.

The Offer is only made for the Golden China Shares and is not made for any Convertible
Securities of Golden China. Any holder of Convertible Securities or other rights to acquire Golden
China Shares who wishes to accept the Offer must, to the extent permitted by the terms thereof,
exercise, convert or exchange such Convertible Securities in order to obtain certificates representing
the Golden China Shares that may be deposited in accordance with the terms of the Offer. Any such
exercise, conversion or exchange must be completed sufficiently in advance of the Expiry Time to
ensure that the holder of such Convertible Security will have certificate(s) representing the Golden
China Shares received on such exercise, conversion or exchange available for deposit prior to the
Expiry Time, or in sufficient time to comply with the procedures referred to in Section 3 of the Offer,
“Manner of Acceptance - Procedure for Guaranteed Delivery” and Section 8 of the Offer, “Treatment
of Convertible Securities”.

The obligation of the Offeror to take up and pay for the Golden China Shares pursuant to the
Offer is subject to certain conditions which, subject to applicable Canadian securities Laws and the
Support Agreement, may be varied and/or waived by the Offeror. See Section 4 of the Offer,
“Conditions of the Offer”. The accompanying Circular is incorporated by reference in and forms part
of the Offer.

2. TIME FOR ACCEPTANCE

The Offer is open for acceptance commencing on the date hereof until the Expiry Time,
unless withdrawn, varied or extended by the Offeror. The Expiry Time is currently 11:59 p.m.
(Vancouver, Canada time) on November 29, 2007 / 6:59 p.m. (Sydney, Australia time) on November
30, 2007. The Offer may be extended by the Offeror. See Section 5 of the Offer, “Extension, Variation
or Change in the Offer”.

3. MANNER OF ACCEPTANCE

Letter of Transmittal

The Offer may be accepted by registered Shareholders by delivering to the Depositary at its
office listed in the Letter of Transmittal {printed on yellow paper) accompanying the Offer, so as to be
received not later than the Expiry Time:

{a) certificate(s) representing the Golden China Shares in respect of which the Offer is
being accepted;
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(b) a Letter of Transmittal in the form accompanying the Offer or a manually executed
facsimile thereof, properly completed and executed as required by the instructions
and rules set forth in the Letter of Transmittal; and

© any other relevant documents required by the instructions and rules set forth in the
Letter of Transmittal.

The Offer will be deemed to be accepted only if the Depositary has actually received these
documents before the Expiry Time. Except as otherwise provided in the instructions and rules set out
in the Letter of Transmittal, the signature on the Letter of Transmittal must be guaranteed by an
Eligible Institution. If a Letter of Transmittal is executed by a person other than the registered holder
of the certificate(s) deposited therewith, or if the Sino Gold Shares issuable under the Offer are to be
delivered to a person other than the registered owner, the certificate(s) must be endorsed, or be
accompanied by an appropriate share transfer power of attorney, in either case, duly and properly
completed by the registered holder, with the signature on the endorsement panel or share transfer
power of attorney guaranteed by an Eligible Institution, See Section on “CDI Holders” below.

Acceptance by Beneficial Shareholders

Beneficial Shareholders (but not CDI Holders) may accept the Offer by following the
procedures provided by their brokers. CDS and DTC are expected to advise participating brokers
that beneficial Shareholders who wish to accept the Offer will need to “certificate” their position by
requesting that a Golden China Share certificate be issued in the name of the broker or beneficial
holder and be tendered manually by properly executing the Letter of Transmittal (printed on yellow
paper) (including signature guarantee if required), and all other required documents which must be
received by the Depositary, at its office in the city of Toronto at or prior to the Expiry Time.

Procedure for Guaranteed Delivery

If a Shareholder (but not a CDI Holder) wishes to deposit the Golden China Shares pursuant
to the Offer and (a) the certificate(s) representing the Golden China Shares is (are) not immediately
available or (b) the certificate(s) and all other required documents cannot be delivered to the
Depositary at or prior to the Expiry Time, those Golden China Shares nevertheless may be deposited
validly under the Offer provided that all of the following conditions are met:

(@ the deposit is made by or through an Eligible Institution;

(b) a Notice of Guaranteed Delivery {printed on green paper) in the form accompanying
the Offer or a manually executed facsimile thereof, properly completed and executed,
is received by the Depositary at its office in the city of Toronto at or prior to the
Expiry Time; and

(©) the certificate(s) representing deposited Golden China Shares, in proper form for
transfer, together with a Letter of Transmittal, or a manually executed facsimile
thereof, properly completed and executed, and all other documents required by the
Letter of Transmittal, are received by the Depositary at its office in the city of Toronto
at or prior to 5:00 p.m. (Toronto, Canada time) on the third trading day on the TSX
after the Expiry Time. To constitute delivery for the purpose of satisfying a
guaranteed delivery, the Letter of Transmittal and accompanying share certificate(s}
must be delivered to the Toronto office of the Depositary.

The Notice of Guaranteed Delivery may be delivered by hand or courier or transmitted by
facsimile transmission to the Depositary at its principal office in the City of Toronte and must
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include a guarantee by an Eligible Institution in the form set forth in the Notice of Guaranteed
Delivery.

CDI Holders

CD1s confer a beneficial ownership in the underlying Golden China Shares. The legal title to
the Golden China Shares underlying the CDIs is held by the CDI Nominee. The CDIs are currently
quoted on the ASX. If you hold CDIs at the CDI Expiry Time, such remaining CDIs will be cancelled,
and you will become the legal holder of the underlying Golden China Shares.

Prior to the CDI Expiry Time, CDI Holders may only accept the Offer through the CDI
Nominee. If CDIs are held through: (i) an Issuer Sponsored Holding, the CDI Acceptance Form
accompanying this Offer and Circular should be completed and returned to the address noted on the
form; (ii} a CHESS Holding, CDI Holders should contact their Controlling Participant (normally their
stockbroker) with instructions to accept the Offer, or complete the CDI Acceptance Form and return it
to the address noted on the form. Alternatively, if they are Australian Broker Participants or
Australian Non-Broker Participants, CDI Holders should initiate acceptance of the Offer in
accordance with Rule 14.14 of the ASTC Settlement Rules. In each of the above cases, acceptance must
be received on or prior to the CDI Expiry Time. The CDI Nominee is expected to complete the Letter
of Transmittal evidencing the deposit of Golden China Shares which are in the form of CDIs.

CDI Holders who continue to hold CDIs at the CDI Expiry Time will become the legal
holders of the underlying Golden China Shares. In order to transfer the underlying Golden China
Shares, they would need to comply with the procedures set out in this document, and they should
contact their brokers or the CDI Nominee for further information.

CDI Holders are urged to pay attention to any information provided by or on behalf of
Golden China, its broker or any of its professional advisers concerning the process for delisting of
Golden China as it may change the CDI Expiry Time and therefore the method of acceptance of the
Offer. If CDI Holders have accepted the Offer prior to CDI Expiry Time, CDI Holders should make
such enquiries as considered reasonable to ensure that acceptance has been received by the Offeror
and that the acceptance constitutes valid acceptance under the Offer.

CDI Holders should contact their broker or the CDI Nominee for further information.

The Offer is not regulated by the takeovers provisions in Chapter 6 of the Corporations Act
2001 (Commonwealth of Australia), but rather pursuant to the applicable requirements of applicable
Canadian take-over bid Laws.

General

In all cases, payment for the Golden China Shares deposited and taken up by the Offeror will
be made only after timely receipt by (i) the Depositary in Toronto of (a) certificate(s) representing the
Golden China Shares, (b) a Letter of Transmittal, or a manually executed facsimile thereof, properly
completed and duly executed, covering such Golden China Shares with the signature(s) guaranteed
in accordance with the instructions set out in the Letter of Transmittal (if required) and (c) any other
required documents or (ii) the Depositary in Sydney of (a) an executed facsimile thereof, properly
completed and duly executed CDI Acceptance Form and (b) any other required documents.

The method of delivery of certificate(s) representing the Golden China Shares, the Letter
of Transmittal and all other required documents is at the option and risk of the person depositing
those documents. The Offeror recommends that those documents be delivered by hand to the
Depositary and a receipt obtained or, if mailed, that registered mail, with confirmation of delivery,
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be used, and that proper insurance be obtained, It is suggested that any such mailing be made
sufficiently in advance of the Expiry Time to permit delivery to the Depositary before the Expiry
Time. Delivery will be only effective upon actual receipt by the Depositary.

Shareholders whose Golden China Shares are registered in the name of an investment
advisor, broker, bank, trust company, depositary or other nominee should contact such nominee if
they wish to accept the Offer.

All questions as to the validity, form, eligibility (including timely receipt) and acceptance of
any Golden China Shares and accompanying documents deposited pursuant to the Offer will be
determined by the Offeror in its sole discretion. Depositing Shareholders agree that such
determinations will be final and binding. The Offeror reserves the absolute right to reject any and all
deposits which it determines not to be in proper form or which may be unlawful to accept under the
laws of any jurisdiction. The Offeror reserves the absolute right to waive any defect or irregularity in
the deposit of any Golden China Shares and accompanying documents. There is no duty or
obligation on the part of the Offeror, the Depositaries or the Information Agents (or any of their
respective directors, officers, employees, agents or representatives) or any other Person to give notice
of any defects or irregularities in any deposit and no liability will be incurred by any of them for not
giving any such notice. The Offeror’s interpretation of the terms and conditions of the Offer
(including the Circular and Letter of Acceptance and Transmittal) will be final and binding.

The Offeror reserves the right to permit the Offer to be accepted in a manner other than that
set out above, including acceptance of tenders of Golden China Shares resulting from the conditional
exercise or conversion of Convertible Securities, where available under the terms thereof (as they may
be amended).

Dividends and Distributions

Subject to the terms and conditions of the Offer and subject, in particular, to the Golden
China Shares being validly withdrawn by or on behalf of a Depositing Shareholder, and except as
provided below, by accepting the Offer pursuant to the procedures set forth herein, a Shareholder
deposits, sells, assigns and transfers to the Offeror all right, title and interest in and to the Golden
China Shares covered by the Letter of Transmittal delivered to the Depositary (the “Deposited
Shares”) and in and to all rights and benefits arising from such Golden China Shares including,
without limitation, any and all dividends, distributions, payments, securities, property or other
interests which may be declared, paid, accrued, issued, distributed, made or transferred on or in
respect of the Deposited Shares or any of them on and after August 13, 2007, including any
dividends, distributions, payments, rights or other interests on such dividends, distributions,
payments, securities, property or other interests (collectively, “Distributions”).

Power of Attorney

The execution of a Letter of Transmittal or the acceptance of the Offer through the CDI
Nominee (in the case of Golden China Shares subject to CDls), irrevocably constitutes and appoints,
effective on and after the date that the Offeror takes up the Deposited Shares, each director or officer
of the Offeror, and any other person designated by the Offeror in writing, as the true and lawful
agent, attorney and attorney-in-fact of the holder of the Golden China Shares covered by the Letter of
Transmittal or the instructions of acceptance sent to the CDI Nominee, as applicable, with respect to
the Golden China Shares registered in the name of the holder on the securities registers maintained
by or on behalf of Golden China and deposited pursuant to the Offer and purchased by the Offeror
(the “Purchased Shares”), and with respect to any and all Distributions which may be declared, paid,
accrued, issued, distributed, made or transferred on or in respect of the Purchased Shares on or after
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August 13, 2007, with full power of substitution (such powers of attorney, being coupled with an
interest, being irrevocable), in the name of and on behalf of such Shareholder:

(a) to register or record the transfer or cancellaion of Purchased Shares and
Distributions consisting of securities on the appropriate registers maintained by or
on behalf of Golden China;

{b) for so long as any such Purchased Shares are registered or recorded in the name of

such Shareholder, to exercise any and all rights of such Shareholder including,
without limitation, the right to vote, to execute and deliver (provided the same is not
contrary to applicable Laws), as and when requested by the Offeror (by whom such
Golden China Shares are purchased), any instruments of proxy, resolutions,
authorizations or consents in form and on terms satisfactory to the Offeror in respect
of any Purchased Shares and Distributions, and to designate in any such instruments,
authorizations, resolutions or consents any person or persons specified by the
Offeror as the proxyholder of such Shareholder in respect of such Purchased Shares
and Distributions for ali purposes including, without limitation, in connection with
any meeting or meetings (whether annual, special or otherwise, or any adjournment
thereof, including, without limitation, any meeting to consider a Subsequent
Acquisition Transaction) of holders of relevant securities of Golden China;

(c) to execute, endorse and negotiate any cheques or other instruments representing
such Distributions payable to or to the order of, or endorsed in favour of the
Shareholder; and

(d) to exercise any rights of a Shareholder with respect to such Purchased Shares and
such Distributions.

A Shareholder accepting the Offer under the terms of the Letter of Transmittal or by
acceptance sent to the CDI Nominee revokes any and all other authority, whether as agent, attorney-
in-fact, attorney, proxy or otherwise, previously conferred or agreed to be conferred by the
Shareholder at any time with respect to the Deposited Shares or any Distributions. The Shareholder
accepting the Offer agrees that no subsequent authority, whether as agent, attorney-in-fact, attorney,
proxy or otherwise will be granted by or on behalf of the Depositing Shareholder with respect to the
Deposited Shares or any Distributions unless the deposited Golden China Shares are not taken up
and paid for under the Offer or are withdrawn in accordance with Section 7 of the Offer, “Right to
Withdrawal of Deposited Shares”.

A Shareholder accepting the Offer whose securities are also taken up by the Offeror also
agrees not to vote any of the Purchased Shares at any meeting (whether annual, special or otherwise
or any adjournment thereof, including, without limitation, any meeting to consider a Subsequent
Acquisition Transaction} of holders of relevant securities of Golden China and not to exercise any of
the other rights or privileges attached to the Purchased Shares, and agrees to execute and deliver to
the Offeror any and all instruments of proxy, authorizations or consents in respect of all or any of the
Purchased Shares, and agrees to appoint in any such instruments of proxy, authorizations or
consents, the person or persons specified by the Offeror as the proxy of the holder of the Purchased
Shares. Upon such appointment, all prior proxies and other authorizations (including, without
limitation, all appointments of any agent, attorney or attorney-in-fact) or consents given by the holder
of such Purchased Shares with respect thereto will be revoked and no subsequent proxies or other
authorizations or consents may be given by such person with respect thereto.
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Further Assurances

A Shareholder accepling the Offer covenants under the terms of the Letter of Transmittal or
by acceptance sent to the CDI Nominee to execute, upon request of the Offeror, any additional
documents, transfers and other assurances as may be desirable to complete the sale, assignment and
transfer of the Purchased Shares to the Offeror. Each authority therein conferred or agreed to be
conferred may be exercised during any subsequent legal incapacity of such holder and shall, to the
maximum extent permitted by law, survive the death or incapacity, bankruptcy or insolvency of the
holder, and that all obligations of the heolder therein shall be binding upon the heirs, executors,
administrators, attorneys, personal representatives, successors and permitted assigns of such holder.

Fonnation of Agreenent

The acceptance of the Offer pursnant to the manner set forth herein by Depositing
Shareholders, will constitute an agreement between the Depositing Shareholder and the Offeror
effective immediately following the time which the Offeror takes up the Golden China Shares
deposited by such Shareholder, in accordance with the terms and conditions of the Offer, including
the representation and warranty that: (i) each Depositing Shareholder signing the Letter of
Transmittal or on whose behalf has full power and authority to deposit, sell, assign and transfer the
Golden China Shares and any Distributions deposited pursuant to the Offer free and clear of all
Encumbrances and has not sold, assigned or transferred, or agreed to sell, assign or transfer, any of
such Golden China Shares and any Distributions, (ii) each Depositing Shareholder for whom
instructions of acceptance were given to the CDI Nominee owns the CDIs and any distributions
deposited pursuant to the Offer free and clear of all Encumbrances and has not sold, assigned or
transferred, or agreed to sell, assign or transfer, any of such CDIs and any Distributions being
deposited to any other Person, (iii) the deposit of the Deposited Shares and Distributions complies
with applicable Laws, and (iv) if and when such Golden China Shares and any Distributions
deposited pursuant to the Offer are taken up and paid for by the Offeror, the Offeror will acquire
good title thereto, free and clear of all liens, restrictions, charges, encumbrances, claims, equities and
rights of others of any nature whatsoever.

The Offeror reserves the right to permit the Offer to be accepted in a manner other than that
set forth in this Section 3 including acceptance of tenders of Golden China Shares resulting from the
conditional exercise or conversion of Convertible Securities, where available under the terms thereof
(as they may be amended}.

Cash Sales Elections

Depositing Shareholders may make an election (each an “Electing Shareholder”) to have the
Sino Gold Shares (an “Electon”) which they would otherwise receive pursuant to the Offer (the
“Elected Sino Gold Shares”) issued on their behalf to a trustee or selling agent (the “Selling Agent”)
appointed by the Offeror, who will seek to arrange for the sale of their Elected Sino Gold Shares
through a broker (the “Selling Broker”) as execution broker on behalf of the Electing Shareholders.
The net proceeds of such sale, less: (a) a 4.4% brokerage commission (including GST in Australia) to
be paid by the Electing Shareholder to the Selling Broker for the sale of the Elected Sino Gold Shares;
and (b} any applicable withholding and other applicable taxes and deductions (the “Net Proceeds”)
will be paid to the Electing Shareholder.

" An Electing Shareholder will receive their Net Proceeds in Canadian dollars (based on the
Canadian dollar/Australian dollar exchange rate available to the Selling Broker), or in Australian
dollars, unless such Electing Shareholder is making an Election in respect of CDIs, in which case they
will automatically receive their Net Proceeds in Australian dollars. If an Electing Shareholder makes
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an Election and does not specify a currency, such Electing Shareholder will automatically receive
their Net Proceeds in Australian dollars.

There is no guarantee that the Selling Broker will be able to sell all of the Elected Sino Gold
Shares. In the event that the Selling Broker is unable to sell any or all Elected Sino Gold Shares, a pro
rata number of each Electing Shareholder’s Elected Sino Gold Shares (rounded up to the next whole
Sino Gold Share) are expected to be sold through the Selling Broker, based on the total number of
Sino Gold Shares in respect of which Elections are received, and each Electing Shareholders will
receive a pro rata amount of the Net Proceeds in cash and the balance of their consideration in Sino
Gold Shares.

In addition, the Offeror has set a maximum of 5,620,000 Sino Gold Shares (the “Maximum
Number of Permitted Elected Shares”) in respect of which Elections may be made, which maximum
may be waived or increased at the sole discretion of the Offeror. In the event that Elections are made
for more Sino Gold Shares than the Maximum Number of Permitted Elected Shares, unless the
Offeror waives or increases the Maximum Number of Permitted Elected Shares, a pro rata number of
each Electing Shareholder’s Elected Sino Gold Shares (rounded up to the next whole Sino Gold Share)
will be sought to be sold through the Selling Broker, based on the total number of Sino Gold Shares in
respect of which Elections are received, and each Electing Shareholders will receive a pro rata amount
of their Net Proceeds in cash and will receive the balance of their consideration in Sino Gold Shares.
No assurance is given that any or all Elected Sino Gold Shares can be sold, and any unsold Elected
Sino Geld Shares shall be returned to the applicable Electing Shareholders.

Neither the Offeror nor Sino Gold assumes any liability whatsoever in connection with any
Elections, including the sales of the Sino Gold Shares through the Selling Broker, the exchange of any
funds from Australian dollars to Canadian dollars, as applicable, any pro rating and the payment of
the Net Proceeds and/or the balance of the consideration to a Selling Shareholder.

How to make a Cash Sale Election
To make an Election, Depositing Shareholders must:

(a) in the case of registered Shareholders, properly complete the section entitled “Cash
Sale Election” on page 6 of the Letter of Transmittal (printed on yellow paper);

{(b) in the case of beneficial Shareholders, contact their investment dealer, broker, bank
manager, accountant, lawyer or other professional advisor for further instructions; or

(© in the case of Shareholders who hold Golden China Shares in the form of CDIs,
contact their brokers or the CDI Nominee for further instructions.

4. CONDITIONS OF THE OFFER

The Offeror will have the right to withdraw or terminate the Offer (or amend the Offer), and
will not be required to accept for payment, take up, purchase or pay for and/or may extend the
period of time during which the Offer is open and/or may postpone taking up and paying for any
Golden China Shares deposited under the Offer, unless all of the following conditions are satisfied or
waived by the Offeror at or prior to the time the Offeror propose to accept the Golden China Shares
for take up under the Offer:

(a) not less than 90% {on a fully diluted basis} of the outstanding Golden China Shares,
directly or indirectly, other than Golden China Shares held at the date of the Offer by
or on behalf of the Offeror or an affiliate or associate of the Offeror (as such terms are
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(©)

(d)

®

(8)

defined in the CBCA), are tendered under the Offer and not withdrawn at the Expiry
Time (the “Minimum Tender Condition”);

the Regulatory Approvals shall have been obtained on terms satisfactory to the
Offeror, acting reasonably;

all regulatory approvals (including without limitation those of the HKSE to list Sino
Gold Shares to be issued pursuant to the Offer (see Section 12 of the Circular,
“Regulatory Considerations”) and those required by any securities regulatory and
other governmental authorities) required by law to complete the Offer shall have
been obtained on terms satisfactory to the Offeror, acting reasonably;

ASIC not having issued any interim order or stop order in respect of the Australian
Prospectus, and no Governmental Entity having applied for any order in respect of
the Australian Prospectus, or given notice of an intention to initiate any proceedings
or take any other similar action in respect of the Australian Prospectus;

(i) no act, action, suit or proceeding shall have been threatened in writing or taken
before or by any Governmental Entity or private person (including, without
limitation, any individual, corporation, firm, group or other entity) in Canada or
elsewhere, whether or not having the force of law, and (ii} no law, regulation or
policy shall have been proposed, enacted, promulgated or applied:

(A) to cease trade, enjoin, prohibit or impose material limitations or
conditions on the purchase by or the sale to the Offeror of the
Golden China Shares or the right of the Offeror to own or exercise
full rights of ownership of the Golden China Shares, or

(B) which if the Offer was consummated, would reasonably be expected
to have a Material Adverse Effect with respect to Golden China or
Sino Gold;

provided in either case that, in the judgement of the Offeror, acting reasonably, there
is a reasonable risk that the circumstances referred to above would result in the
occurrence of any of the consequences referred to in paragraph (A) or (B) and
provided further that, in the case of any act, action, suit or proceeding taken by a
private person, the Offeror shall not be required to take up and pay for the Golden
China Shares under the Offer only if such act, action, suit or proceeding shall have
been resolved in favour of such private person as evidenced by an order, ruling or
decision by any Governmental Entity having jurisdiction in respect of the Offeror or
the Offer;

there shall not exist any prohibition at law against the Offeror making the Offer or
taking up and paying for, Golden China Shares deposited under the Offer;

Golden China shall have complied with the Support Agreement in all material
respects and the Offeror shall have received a certificate of Golden China addressed
to the Offeror and dated the Expiry Time, signed on behalf of Golden China by two
of its senior executive officers (on Golden China’s behalf and without personal
liability), confirming the same as at the Expiry Time;

the Support Agreement shall not have been terminated in accordance with its terms;
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(i}

)

(k}

0

the representations and warranties of Golden China in the Support Agreement shall
have been true and correct on the date of the Support Agreement in all material
respects (and in all respects where subject to a materiality qualification), and the
Offeror shall have received a certificate of Golden China addressed to the Offeror
and dated the Expiry Time, signed on behalf of Golden China by two of its senior
executive officers {on Golden China’s behalf and without personal liability),
confirming the same as at the Expiry Time;

the representations and warranties of Golden China in the Support Agreement shall
be true and correct in all material respects (and in all respects where subject to a
materiality qualification) as of the Expiry Time as if made on and as of such time
(except to the extent such representations and warranties speak solely as of an earlier
date, in which event such representations and warranties shall be true and correct to
such extent as of such earlier date, or except as affected by transactions expressly
contemplated by the Support Agreement), and the Offeror shall have received a
certificate of Golden China addressed to the Offeror and dated the Expiry Time,
signed on behalf of Golden China by two of its senior executive officers (on Golden
China’s behalf and without personal liability), confirming the same as at the Expiry
Time;

a lock-up agreement with each of Peter Secker and Stephen Everett shall be in full
force and effect as of the Expiry Time; and

there shall not have occurred (and there shall not have been generally disclosed, if
undisclosed generally prior to the date of the Support Agreement and not disclosed
to the Offeror in writing prior to the date of the Support Agreement} any Material
Adverse Change in respect of Golden China.

The foregoing conditions are for the sole benefit of the Offeror and may be asserted by the
Offeror regardless of the circumstances giving rise to any such assertion (including any action or
inaction by the Offeror or any of its subsidiaries) or may be waived by the Offeror in whole or in part
at any time and from time to time subject to the Support Agreement, without prejudice to any other
rights which the Offeror may have. The failure by the Offeror at any time to exercise any of the
foregoing rights will not be deemed a waiver of any such rights and each such right will be deemed
an ongoing right which may be asserted at any time and from time to time. Any determination by
the Offeror concerning the events described in the foregoing conditions will be final and binding on
the Offeror and the Shareholders

However, the Offeror has agreed in the Support Agreement that, except with the prior
written consent of Golden China, the Offer will not be amended to:

@)

(b)

(c)
(d)

decrease the consideration payable per Golden China Share under the Offer (except as
customarily provided under a take-over bid in respect of dividends and distributions);

increase the Minimum Tender Condition or reduce the Minimum Tender Condition to
below two thirds of the then outstanding Golden China Shares;

impose additional conditions under the Offer;

decrease the number of Golden China Shares in respect of which the Offer is being
made;
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() change the form of consideration payable under the Offer (other than to increase the
total consideration per Golden China Share and/or add additional consideration); or

{f) otherwise amend or vary the Offer or any of the terms and conditions thereof (which
for greater certainty does not include the waiver of a condition) in a manner that is
materially adverse to the Shareholders.

Any waiver of a condition or the withdrawal of the Offer will be effective upon written notice
(or other communication confirmed in writing} being given by the Offeror to that effect to the
Depositary at its principal office in Toronto, Ontario. The Offeror, forthwith after giving any such
notice, will make a public announcement of such waiver or withdrawal and, to the extent required by
applicable Law, cause the Depositary as soon as is practicable thereafter to notify the Shareholders in
the manner set forth in Section 10 of this Offer, “Notice and Delivery”. If the Offer is withdrawn, the
Offeror will not be obligated to take up, accept for payment or pay for any Golden China Shares
deposited under the Offer.

5. EXTENSION, VARIATION OR CHANGE IN THE OFFER

The Offer is open for acceptance until, but not after, the Expiry Time, unless the Offer is
withdrawn or the Offer Period is extended.

Subject as hereinafter described, the Offeror may, in its sole discretion, at any time and from
time to time, extend or vary the Expiry Time or vary the Offer by giving written notice (or other
communication confirmed in writing) of such extension or variation to the Depositary at its principal
office in Toronto, Ontario or in Sydney, Australia. Upon the giving of such notice or other
communication extending or varying the Expiry Time, the Expiry Time will be, and will be deemed
to be, s0 extended or varied. The Offeror, as soon as practicable thereafter, will cause the applicable
Depositary to provide a copy of the notice, in the manner set forth in Section 10 of this Offer, “Notice
and Delivery”, to all Shareholders whose Golden China Shares have not been taken up prior to the
extension or variation. The Offeror will, as soon as practicable after giving notice of an extension or
variation to the Depositaries, make a public announcement of the extension or variation to the extent
and in the manner required by applicable Law. Any notice of extension or variation will be deemed
to have been given and to be effective on the day on which it is delivered or otherwise communicated
to the Depositary at its principal office in Toronto, Ontario or in Sydney, Australia.

Where the terms of the Offer are varied (including if the Offeror waives any condition of the
Offer), the Offer Period will not expire before 10 days after notice of the variation has been given to
Shareholders, unless otherwise permitted by applicable Law and subject to abridgement or
elimination of that period pursuant to such orders as may be granted by Canadian courts and/or the
Securities Regulatory Authorities.

If, before the Expiry Time, or after the Expiry Time but before the expiry of all rights of
withdrawal with respect to the Offer, a change occurs in the information contained in the Offer or the
Circular, as amended from time to time, that would reasonably be expected to affect the decision of a
Shareholder to accept or reject the Offer (other than a change that is not within the control of the
Offeror or an affiliate of the Offeror, unless it is a change in a material fact relating to the Sino Gold
Shares), the Offeror will give written notice of such change to the Depositary at its principal office in
Toronto, Ontario or in Sydney, Australia and will cause the applicable Depositary to provide as soon
as practicable thereafter a copy of such notice in the manner set forth in Section 10 of this Offer,
"Notice and Delivery”, to Shareholders whose Shares have not been taken up under the Offer, at the
date of the occurrence or change, if required by applicable Law. As soon as possible after giving
notice of a change in information to the Depositary, the Offeror will make a public announcement of

*
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the change in information. Any notice of change in information will be deemed to have been given
and to be effective on the day on which it is delivered or otherwise communicated to the Depositary
at its principal office in Toronto, Ontario or in Sydney, Australia.

Notwithstanding the foregoing, but subject to applicable Law, the Offer may not be extended
by the Offeror if all of the terms and conditions of the Offer (other than those waived by the Offeror)
have been fulfilled or complied with, unless the Offeror first takes up all of the Gelden China Shares
then deposited under the Offer and not validly withdrawn. However, if the Offeror waives any terms
or conditions of the Offer and extends the Offer in circumstances where the rights of withdrawal
described herein are applicable, the Offer shall be extended without the Offeror first taking up the
Golden China Shares subject to such rights of withdrawal.

During any such extension, or in the event of any variation or change in information, all of
the Golden China Shares previously deposited and not taken up or withdrawn will remain subject to
the Offer and may be accepted for purchase by the Offeror in accordance with the terms hereof,
subject to the provisions set out in Section 7 of this Offer, “Right to Withdraw Deposited Shares”. An
extension or variation of the Expiry Time, a variation of the Offer or a change in information
contained in the Offer or the Circular doees not, unless otherwise expressly stated, constitute a waiver
by the Offeror of any of its rights set out in Section 4 of this Offer, “Conditions of the Offer”.

If the consideration being offered for the Golden China Shares under the Offer is increased,
the increased consideration will be required to be paid to all Depositing Shareholders whose Golden
China Shares are taken up under the Offer, whether or not such Golden China Shares were taken up
before the increase,

6. TAKE UP OF AND PAYMENT FOR DEPOSITED GOLDEN CHINA SHARES

Upon and subject to the terms and conditions of the Offer, the Offeror will be obliged to take
up and pay for the Golden China Shares duly and validly deposited pursuant to the Offer in
accordance with the terms hereof and not validly withdrawn within 10 days after the Expiry Time.
Any Golden China Shares taken up will be required to be paid for as soon as possible, and in any
event not later than three business days after they are taken up. Any Golden China Shares deposited
pursuant to the Offer after the first date on which the Golden China Shares have been taken up and
paid for by the Offeror will be required to be taken up and paid for within 10 days of such deposit.

For the purposes of the QOffer, the Offeror will be deemed to have taken up and accepted for
payment the Golden China Shares validly deposited under the Offer and not validly withdrawn if, as
and when the Offeror gives written notice to the Depositaries, at their principal offices in Toronto,
Canada and Sydney, Australia, to that effect and as required by applicable Law.

Subject to applicable Laws, the Offeror reserves the right, in its sole discretion, to delay
taking up and paying for any Golden China Shares or to terminate the Offer and not take up and pay
for any Golden China Shares if any condition specified in Section 4 of this Offer, “Conditions of the
Offer”, is not satisfied or waived by the Offeror. The Offeror also reserves the right, in its sole
discretion and notwithstanding any other condition of the Offer, to delay taking up and paying for
the Golden China Shares in order to comply, in whole or in part, with any applicable Law. The
Offeror will not, however, take up and pay for any Golden China Shares deposited under the Offer
unless it simultaneously takes up all of the Golden China Shares then validly deposited under the
Offer and not validly withdrawn,

The Sino Gold Shares will be in uncertificated form. Sino Gold, through its share registry,
operates an issuer sponsored subregister. In addition, Sino Gold participates in the security transfer
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system known as the Clearing House Electronic Subregister System (“CHESS”). Shareholders who
elect to have their shareholding in Sino Gold managed by a broker will have their holding recorded
on the CHESS subregister. All other Shareholders will have their holding in Sino Gold recorded on
the issuer sponsored subregister. After the issue of Sino Gold Shares, Shareholders on the issuer
sponsored subregister will be sent a notice advising them of their Security Holder Reference No.
(SRN) and the opening balance of their holding. Where Sino Gold Shares are to be issued through
CHESS, they will be delivered to the account specified by the relevant Shareholder.

Following distribution of the initial holding statements to Shareholders, a holding statement
will generally be provided to a Shareholder on the issuer sponsored subregister within 5 Business
Days after the end of any subsequent month during which there has been a movement in its
shareholding in Sino Gold. Shareholders may also request Sino Gold to provide a statement at other
times, although an administration fee may be charged in those circumstances.

The Offeror will pay for the Golden China Shares validly deposited pursuant to the Offer and
not validly withdrawn by providing the Offered Consideration by issuing the Sino Gold Shares in the
manner described above for transmittal to persons depositing the Golden China Shares under the
Offer and (ii) to pay Electing Shareholders the Net Proceeds from the sale of their Elected Sino Gold
Shares. Under no circumstances will interest or other amounts accrue or be paid by the Offeror to
Depositing Shareholders on the purchase price of such Golden China Shares purchased by the
Offeror, regardless of any delay in making such payment. Fractional Sino Gold Shares will not be
issued. Instead, the number of Sino Gold Shares to be issued to each registered Shareholder will be
rounded up (if the fractional interest is 0.5 or maore) or down (if the fractional interest is less than 0.5)
to the next whole number. For all rounding purposes, all Golden China Shares deposited by a
registered Shareholder will be aggregated.

Unless otherwise directed by the Letter of Transmittal, the Sino Gold Shares will be issued in
the name of the registered holder of the Golden China Shares so deposited. Unless the Person
depositing the Golden China Shares instructs the Depositary to hold any cheque for pick-up by
checking the appropriate box in the Letter of Transmittal, any cheque will be forwarded by mail to
such Person at the address specified in the Letter of Transmittal. If no such address is specified, any
cheque will be sent to the address of the holder as shown on the securities register maintained by or
on behalf of Golden China. Cheques mailed in accordance with this paragraph will be deemed to be
delivered at the time of mailing.

7. RIGHT TO WITHDRAW DEPOSITED SHARES

Except as otherwise provided in this Section 7, all deposits of the Golden China Shares
pursuant to the Offer are irrevocable. Unless otherwise required or permitted by applicable Law, any
Golden China Shares deposited in acceptance of the Offer may be withdrawn on behalf of the
Depositing Shareholder:

(a) at any time when the Golden China Shares have not been taken up by the Offeror;

(b) if the Golden China Shares have not been paid for by the Offeror within three
Canadian business days after having been taken up; or

(c) at any time before the expiration of 10 days from the date upon which either:
(i) a notice of change relating to a change which has occurred in the information

contained in the Offer or the Circular, as amended from time to time, that
would reasonably be expected to affect the decision of a Shareholder to
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accept or reject the Offer (other than a change that is not within the control of
the Offeror or an affiliate of the Offeror unless it is a change in a material fact
relating to the Sino Gold Shares), in the event that such change occurs before
the Expiry Time or after the Expiry Time but before the expiry of all rights of
withdrawal in respect of the Offer; or

(ii) a notice of variation concerning a variation in the terms of the Offer (other
than a variation consisting solely of an increase in the consideration offered
for the Golden China Shares where the Expiry Time is not extended for more
than 10 days),

is mailed, delivered or otherwise properly communicated (subject to abridgement of
that period pursuant to such order or orders as may be granted by applicable courts
or Securities Regulatory Authorities) and only if such deposited Golden China Shares
have not been taken up by the Offeror at the date of the notice.

Withdrawals of the Golden China Shares deposited pursuant to the Offer must be effected by
notice of withdrawal made by or on behalf of the Depositing Shareholder and must be actually
received by the Depositary at the place of deposit before such Golden China Shares are taken up and
paid for. Notice of withdrawal: (a) must be made by a methed, including facsimile transmission, that
provides the Depositary with a written or printed copy; (b) must be signed by or on behalf of the
person who signed the Letter of Transmittal (printed on yellow paper) (or Notice of Guaranteed
Delivery) accompanying the Golden China Shares which are to be withdrawn; (¢) must specify such
person’s name, the number of the Golden China Shares to be withdrawn, the name of the registered
holder and the certificate number shown on each certificate representing the Golden China Shares to
be withdrawn; and (d) must be actually received by the Depositary at the place of deposit of the
applicable Golden China Shares (or Notice of Guaranteed Delivery in respect thereof).

Any Shareholder holding Golden China Shares in the form of CDIs should contact the CD}
Nominee to arrange for appropriate electronic withdrawal instructions.

Any signature in a notice of withdrawal must be guaranteed by an Eligible Institution in the
same manner as in a Letter of Transmittal (as described in the instructions and rules set out therein),
except in the case of the Golden China Shares deposited for the account of an Eligible Institution. The
withdrawal will take effect upon actual physical receipt by the Depositary of the properly completed
and signed written notice of withdrawal.

A Shareholder’s broker, CDI Nominee or other nominee may set deadlines for the
withdrawal of the Golden China Shares deposited to the Offer that are earlier than those specified
above. Shareholders should contact their broker, CDI Nominee or other nominee for assistance,

All questions as to the validity {including timely receipt) and form of notices of withdrawal
will be determined by the Offeror in its sole discretion, and such determination will be final and
binding. There will be no obligation on the Offercr, the Depositaries, the Information Agents or any
other Person to give any notice of any defects or irregularities in any withdrawal and no liability will
be incurred by any of them for failure to give any such notice.

I the Offeror extends the period of time during which the Offer is open, is delayed in taking
up or paying for the Golden China Shares or is unable to take up or pay for the Golden China Shares,
then, without prejudice to the Offeror’s other rights, the Golden China Shares deposited under the
Offer may be retained by the Depositary on behalf of the Offeror and such Golden China Shares may
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not be withdrawn except to the extent that Depositing Shareholders are entitled to withdrawal rights
as set forth in this Section 7 or pursuant to applicable Law.

A withdrawal of the Gelden China Shares deposited pursuant to the Offer can only be
accomplished in accordance with the foregoing procedure. The withdrawal will take effect only upon
actual receipt by the Depositary of the properly completed and executed written notice of
withdrawal.

Withdrawals may not be rescinded and any of the Golden China Shares withdrawn will be
deemed not validly deposited for the purposes of the Offer, but may be re-deposited at any
subsequent time prior to the Expiry Time by following any of the procedures described in Section 3 of
the Offer, “Manner of Acceptance”.

In addition to the foregoing rights of withdrawal, certain provinces of Canada provide
securityholders with statutory rights of rescission in certain circumstances. See Section 24 of the
Circular, “Offerees’ Statutory Rights”,

8. TREATMENT OF CONVERTIBLE SECURITIES

The Offer is only made for the Golden China Shares and is not made for any Convertible
Securities of Golden China.

Any holder of Convertible Securities or other rights to acquire the Golden China Shares who
wishes to accept the Offer must, to the extent permitted by the terms thereof, exercise, convert or
exchange such Convertible Securities in order to obtain certificates representing the Golden China
Shares that may be deposited in accordance with the terms of the Offer. Any such exercise,
conversion or exchange must be completed suffictently in advance of the Expiry Time to ensure that
the holder of such Convertible Security will have certificate(s) representing the Golden China Shares
received on such exercise, conversion or exchange available for deposit prior to the Expiry Time, or in
sufficient time to comply with the procedures referred to in Section 3 of the Offer, “Manner of
Acceptance - Procedure for Guaranteed Delivery”.

In connection with the Offer, the following will apply with respect to the outstanding and
unexercised Warrants and Options:

(a) The Offeror will propose to each holder of unexercised Options the ability to receive
replacement options to acquire Sino Gold Shares, with the number of underlying
shares and /or the exercise price adjusted to reflect the Exchange Ratio, such exchange
to be conditional on the successful completion of the Offer;

(b) The Offeror will propose to each holder of unexercised Warrants {other than holders
of Warrants issued pursuant to the warrant indenture made as of April 27, 2006
between Golden China and Computershare Trust Company of Canada and the
warrant indenture made as of May 23, 2007 between Golden China and
Computershare Trust Company of Canada (collectively, the “Indentured Warrants™))
the ability to receive replacement warrants to acquire Sino Gold Shares, with the
number of underlying Sino Gold Shares and/or the exercise price adjusted to reflect
the Exchange Ratio, such exchange to be conditional on the successful completion of
the Offer; and

(©) With respect to the Indentured Warrants, the Offeror will propose amendments to the
terms of the relevant warrant indenture to, among other things, provide each holder
of unexercised Indentured Warrants with the ability to receive replacement warrants
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to acquire Sino Gold Shares, with the number of underlying Sino Gold Shares and/or
the exercise price adjusted to reflect the Exchange Ratio, such exchange to be
conditional on the successful completion of the Offer. Such proposed amendments
will be sought to be effected through an extraordinary resolution of holders of the
Indentured Warrants.

In accordance with the feregoing, supplemental materials will be sent to each holder of
outstanding Warrants and Options at the appropriate time.

In addition to the foregoing, all Debentures will remain outstanding on their terms, and all
holders of outstanding Debentures will be permitted to exercise all of their rights (subject to any
subsequent amendments thereto, if any) as holders of Debentures, including any such rights that are
triggered as a result of the Offer.

With respect to the Convertible Debentures, the Offeror has agreed to permit Golden China
to make a proposal to the holders of the Convertible Debentures (the *“Convertible
Debentureholders”) to, subject to obtaining the required approval from holders of not less than 66
2/3% of the Convertible Debentureholders, permit the conversion of the Convertible Debentures into
Golden China Shares, immediately following, and conditional on, the satisfaction or waiver by the
Offeror of all conditions to the Offer, such that the Convertible Debentureholders may conditionally
tender the Golden China Shares underlying their Convertible Debentures to the Offer. Subject to
obtaining the required approval of the Convertible Securityholders, this would be implemented by
way of an amendment to the trust indenture made as of May 23, 2007 between Golden China and
Computershare Trust Company of Canada (the “Convertible Debentures Trust Indenture™).

Convertible Debenturehclders should also note that the completion of the Offer will result in
a “change of control” for the purposes of section 9 of the Convertible Debentures Trust Indenture,
thereby entitling the Convertible Debentureholders to exercise their right to require Golden China to
purchase all or a portion of the holder's Convertible Debentures at a price equal to 103% of the
principal amount of their Convertible Debentures, together with accrued and unpaid interest.

If any holder of Convertible Securities does not exercise, convert or exchange its Convertible
Securities prior to the Expiry Time, or in the case of a holder of Warrants or Options otherwise does
not agree to receive replacement warrants or options, as applicable, on the terms described above,
such Convertible Securities will remain outstanding following the Expiry Time in accordance with
their terms and conditions (as they may be amended from time to time), subject to the terms of any
Compulsory Acquisition or Subsequent Acquisition Transaction, as applicable.

The tax consequences to holders of Convertible Securities of exercising their Convertible
Securities or exchanging or replacing their Convertible Securities with other securities, as
described above, are not described in Section 15 of the Circular, “Certain Canadian Federal Income
Tax Considerations”, or in Section 16 of the Circular, “Certain Australian Income Tax
Considerations”. Holders of Convertible Securities should consult their own tax advisors for
advice with respect to the potential income tax consequences to them in connection with the
decision to exercise, exchange, or replace or not to exercise, exchange or replace, as the case may be,
their Convertible Securities. ‘

9. CHANGES IN CAPITALIZATION; LIENS

If, on or after August 13, 2007, Golden China should divide, combine or otherwise change
any of the Golden China Shares or its capitalization, or disclose that it has taken or intends to take
any such action, the Offeror, in its sole discretion, may make such adjustments as it considers
appropriate to the Exchange Ratio and the other terms of the Offer {including the type of securities
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offered to be purchased and/or the Exchange Ratio) to reflect that division, combination or other
change.

The Golden China Shares acquired pursuant to the Offer will be transferred by the
Shareholders and acquired by the Offeror free and clear of all liens, charges, encumbrances, claims,
equities and rights of others of any nature whatsoever and together with all rights and benefits
arising therefrom, including the right to all dividends, distributions, payments, securities, rights,
assets or other interests which may be declared, paid, issued, distributed, made or transferred on or
after August 13, 2007 on or in respect of the Golden China Shares.

If Golden China should after August 13, 2007 declare or pay any dividends on the Golden
China Shares or pay, declare, allot, reserve or issue any securities, rights or other interests with
respect to any Golden China Share that are payable or distributable to Shareholders on a record date
that is prior to the time of transfer into the name of the Offeror or its nominees or transferees on the
transfer register maintained by or on behalf of Golden China in respect of the Golden China Shares
accepted for purchase pursuant to the Offer, then, without prejudice to the Offeror’s Rights under
Section 4 of the Offer “Conditions of the Offer”, the amount of the dividend, distribution, payment,
right or interest relating to Golden China Shares deposited to the Offer by the Depositing Shareholder
and not validly withdrawn will be required to be received and held by the Depositing Shareholder
for the account of the Offeror in the event it takes up such Golden China Shares. Alternatively, if any
such dividend, distribution, payment, right or interest is delivered or paid to any Depositing
Shareholder, then, if the Offeror takes up and pays for such Depositing Shareholders” Golden China
Shares, at the sole discretion of the Offeror, the Offeror may deduct the full amount or value of such
dividend, distribution, payment, right or interest from the consideration payable to such Depositing
Shareholder (as calculated by the Offeror in its sole discretion) under the Offer or, at the election of
the Offeror, such amount may be required to be returned or paid back in full to the Offeror by such
Depositing Shareholder,

The declaration or payment of any such dividend or distribution may have tax consequences
not discussed under “Certain Canadian Federal Income Tax Considerations” in Section 15 of the
Circular or under “Certain Australian Income Tax Considerations” in Section 16 of the Circular.

10. NOTICE AND DELIVERY

Without limiting any other lawful means of giving notice, any notice to be given by the
Offeror or the Depositaries pursuant to the Offer will be deemed to have been properly given if it is
matiled by first class mail, postage prepaid, to the registered Shareholders at their addresses as shown
on the share register maintained by or on behalf of Golden China and will be deemed to have been
received on the first business day following the date of mailing. For this purpose, “business day”
means any day other than a Saturday, Sunday or statutory holiday in Ontario. These provisions
apply notwithstanding any accidental omission to give notice to any one or more Shareholders and
notwithstanding any interruption of mail services following mailing. In the event of any interruption
of mail service following mailing, the Offeror intends to make reasonable efforts to disseminate the
notice by other means, such as publication. Except as otherwise required or permitted by law, if post
offices in Canada are not open for the deposit of mail, any notice which the Offeror or the Depositary
may give or cause to be given to Shareholders under the Offer will be deemed to have been properly
given and to have been received by Shareholders if it is given to the TSX and ASX for dissemination
through their respective facilities or it is published once in the National Edition of The Globe and
Mail or The National Post and in La Presse or it is given to the CNW Group for dissemination
through its faciliies in Canada and is published in The Australian or is given for dissemination
through a news wire service in Australia,
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The Offer, the Circular, the Letter of Transmittal, the Notice of Guaranteed Delivery and the
Australian Prospectus and accompanying CDI Acceptance Form (if applicable) will be mailed to
holders of the Golden China Shares {including CDI Holders) and will be furnished by the Offeror to
brokers, investment advisors, banks and similar persons whose names, or the names of whose
nominees, appear in the register maintained by or on behalf of Golden China in respect of the Golden
China Shares or, if security position listings are available, who are listed as participants in a clearing
agency’s security position listing, for subsequent transmittal to the beneficial owners of the Golden
China Shares where such listings are received.

These security holder materials are being sent to both registered and non-registered owners
of securities. If you are a non-registered owner, and the Offeror or its agent has sent these materials
directly to you, your name and address and information about your holdings of securities have been
obtained in accordance with applicable regulatory requirements from the intermediary holding on
your behalf.

Wherever the Offer calls for documents to be delivered to the Depositaries or an address
specified on the applicable forms, such documents will not be considered delivered unless and until
they have been physically received at the address listed for the Depositary specified in the Letter of
Transmittal, or in the Notice of Guaranteed Delivery, as applicable or at the address specified in the
CDI Acceptance Form, if applicable. Wherever the Offer calls for documents to be delivered to a
particular office of the Depositary, such documents will not be considered delivered unless and until
they have been physically received at the particular office at the address indicated in the Letter of
Transmittal, or Notice of Guaranteed Delivery, as applicable.

11. MAIL SERVICE INTERRUFPTION

Notwithstanding the provisions of the Offer, the Circular, the Letter of Transmittal {printed
on yellow paper) and the Notice of Guaranteed Delivery, the CDI Acceptance Form, cheques and any
other relevant documents will not be mailed if the Offeror determines that delivery thereof by mail
may be delayed. Persons entitled to any other relevant documents which are not mailed for the
foregoing reason may take delivery thereof at the office of the Depositary to which the deposited
certificate(s) for the Golden China Shares were delivered until such time as the Offeror has
determined that delivery by mail will no longer be delayed. The Offeror shall provide notice of any
such determination not to mail made under this Section 11 as soon as reasonably practicable after the
making of such determination and in accordance with Section 10 of the Offer, “Notice and Delivery”.
Notwithstanding Section 6 of the Offer, “Take up of and Payment for Deposited Golden China
Shares”, any other relevant documents not mailed for the foregoing reason will be conclusively
deemed to have been delivered on the first day upon which they are available for delivery to the
Depositing Shareholder at the appropriate office of the Depositary.

12 ACQUISITION OF GOLDEN CHINA SHARES NOT DEPOSITED UNDER THE OFFER

If such right is available, the Offeror currently intends to proceed with the Compulsory
Acquisition of the Golden China Shares, which would result in the acquisition of all of the issued and
outstanding the Golden China Shares in exchange for the Sino Gold Shares and the distribution of
such Sino Gold Shares to the remaining Shareholders on the basis of 0.2222 of a Sino Gold Share per
Golden China Share (subject to adjustment as provided in the Offer and Circular) upon a redemption
of their Golden China Shares.

If the statutory right of Compulsory Acquisition is not available or the Offeror elects not to
pursue such right, Sino Gold has covenanted in the Support Agreement to use all commercially
reasonable efforts to complete an amalgamation, plan of arrangement, amendment to articles, capital
reorganization, share consolidation or other transaction involving Golden China and the Offeror
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and/or one or more affiliates of the Offeror for the purpose of enabling the Offeror or an affiliate of
the Offeror to acquire all of the Golden China Shares not acquired by the Offeror pursuant to the
Offer {or already owned directly or indirectly by the Offeror) at the same consideration per Golden
China Share paid by the Offeror under the Offer. The timing and details of any such transaction will
necessarily depend on a variety of factors, including the number of the Golden China Shares acquired
pursuant to the Offer. See Section 13 of the Circular, “Second Step Transactions”.

13. MARKET PURCHASES

The Offeror and any Persons affiliated or associated with the Offeror reserve the right to, and
may, purchase the Golden China Shares as permitted by Law, including by making purchases
through the facilities of the TSX, subject to applicable Law, at any time and from time to time before
the Expiry Time. In no event will the Offeror or any Persons affiliated or associated with the Offeror
make any such purchases of the Golden China Shares through the facilities of the TSX until the third
clear trading day following the date of the Offer. The aggregate number of Golden China Shares
acquired by the Offeror or any Persons affiliated or associated with the Offeror through the facilities
of the TSX during the Offer Period will not exceed 5% of the number of Golden China Shares
ocutstanding on the date of the Offer and the Offeror will issue and file a press release containing the
information prescribed by Law forthwith after the close of business of the TSX on each day on which
any such Golden China Shares have been purchased. Any of the Golden China Shares so purchased
will be counted in determining whether the Minimum Tender Condition has been fulfilled.

For the purposes of this Section 13, “the Offeror” includes the Offeror and any Person or
company acting jointly or in concert with the Offeror.

The Offeror may, in appljcable circumstances, make or enter into an arrangement,
commitment or understanding at or prior to the Expiry Time to sell any of the Golden China Shares
taken up under the Offer after the Expiry Time.

14. OTHER TERMS OF THE OFFER

No broker, investment dealer or other Person (including soliciting brokers, the
Information Agents or the Depositaries) has been authorized to give any information or make any
representation on behalf of the Offeror other than as contained herein or in the accompanying
Circular, and if any such information is given or made it must not be relied upon as having been
authorized.

The Offer and the accompanying Circular constitute the take-over bid circular required
under applicable Laws with respect to the Offer.

The Offer and all contracts resulting from the acceptance hereof will be governed by, and
construed in accordance with, the laws of the Province of Ontario and the laws of Canada applicable
therein. Each party to a contract resulting from an acceptance of the Offer unconditionally and
irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.

The provisions of the Offer Documents, including the instructions contained herein and
therein, as applicable, form part of the terms and conditions of the Offer. The Offeror, in its sole
discretion, will be entitled to make a final and binding determination of all questions relating to the
interpretation of the Offer, the Circular and the Letter of Transmittal, the CDI Acceptance Form, the
validity of any acceptance of the Offer and the validity of any withdrawals of the Golden China
Shares.
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The Offeror reserves the right to waive any defect in acceptance with respect to any
particular Golden China Shares or any particular Shareholder. There shall be no duty or obligation of
the Offeror, the Depositaries, the Information Agents, or any other person to give notice of any defect
or irregularity in the deposit of any of the Golden China Shares or in any notice of withdrawal and in
each case no liability shall be incurred or suffered by any of them for failure to give such notice.

‘The Offeror reserves the right to transfer to one or more Persons affiliated or associated with
it the right and obligation to purchase all or any portion of the Golden China Shares deposited
pursuant to the Offer but any such transfer will not relieve the Offeror of its obligations under the
Offer and in no way will prejudice the rights of Depositing Shareholders to receive payment for the
Golden China Shares validly deposited and accepted for payment pursuant to the Offer. In addition,
the Offeror intends, under applicable circumstances, to sell, following completion of the Offer, to one
or more Persons affiliated or associated with it or to third Persons, any portion of the Golden China
Shares acquired under the Offer.

Dated: October 24, 2007

SINO GOLD MINING (CANADA) LTD.

LS

ro—

Jacob Klein
Chief Executive Officer, Sino Gold Mining (Canada) Ltd. and Sino Gold Mining Limited
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CIRCULAR

This Circular is furnished in connection with the accompanying Offer dated October 24, 2007 by the Offeror to
purchase all the issued and outstanding Golden China Shares, including the Golden China Shares that become
outstanding during the Offer Period. Shareholders should refer to the Offer for details of its terms and
conditions, including details as to deposit, acceptance and payment arrangements and withdrawal rights.

The information concerning Golden China contained in the Offer and this Circular has
been taken from or is based upon publicly available documents and records of Golden China on
file with Canadian Securities Regulatory Authorities and other public sources at the time of the
Offer, and has not been independently verified by the Offeror. Although the Offeror has no
knowledge that would indicate that any of the statements contained herein and taken from or
based on such information are untrue or incomplete, the Offer does not assume any responsibility
for the accuracy or completeness of such information, or for any failure by Golden China to
disclose publicly events or acts that may have occurred or that may affect the significance or
accuracy of any such information and that are unknown to the Offeror. Unless otherwise
indicated, information concerning Golden China is given as at October 19, 2007,

1. THE OFFEROR AND SINO GOLD

The Offeror was incorporated under the laws of British Columbia on October 2, 2007 and has
not carried on any business prior to the date hereof other than in connection with matters directly
related to the Offer. The registered office of the Offeror is located at 666 Burrard Street, Vancouver,
British Columbia, Canada, V6C 2X8. The Offeror is a wholly-owned subsidiary of Sino Gold.

Sino Gold is a public company incorporated in New South Wales, Australia and listed on the
ASX and the HKSE. The head office of Sino Gold is located in Sydney, Australia.

Sino Gold explores, evaluates, develops and operates gold mines in the PRC through CJV
companies, each of which is formed by a subsidiary of Sino Gold and a local PRC partner. Sino Gold’s
predecessor (from which Sino Gold's business was spun-off) was one of the first foreign companies to
operate a gold mine in the PRC. Sino Gold currently owns 82% of the Jinfeng Gold Mine in Guizhou
Province and 95% of the White Mountain Project in Jilin Province. In 1996, Sino Gold's predecessor
initiated the development of the Jianchaling Gold Mine in Shaanxi Province and the Jianchaling Gold
Mine was successfully operated until its divestment in September, 2006.

As at October 19, 2007, Sino Gold had a market capitalization of approximately A$1.50 billion
(approximately C$1.29 billion, based on the Bank of Canada noon exchange rate on October 19, 2007).
Its total assets as at June 30, 2007 were approximately A$461 million (approximately C$416.2 million
based on the Bank of Canada noon exchange rate on June 30, 2007).

Further information related to Sine Gold is set forth in Schedule “B”, “Information
Concerning Sino Gold Mining Limited”.

2 GOLDEN CHINA

Golden China is a Toronto-based mining company principally engaged in a mix of
exploration and development and processing in China. Golden China also has a substantial
ownership interest in the Gold Ridge Mine in the Solomon Islands through its approximately 19.3%
equity holding in Australian Solomons Gold Limited (TSX: ASG).

The immediate focus for Golden China is the development of its Beyinhar gold project in the Chinese
province of Inner Mongolia and the expansion of its BioGold facility in Shandong. Beyinhar is a
substantial asset for Golden China as demonstrated in a recent scoping study (Preliminary
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Assessment of the Beyinhar Gold Project, Inner Mongolia, People's Republic of China by Kappes
Cassiday Australia and Associates Pty Ltd). In March 2007, Golden China registered a 95% CJV with
the Inner Mongolia Non-Ferrous Metals Bureau of Geology and Exploration Co. (“Non-Ferrous”) to
hold the Beyinhar lease (known as EL1). Under the terms of the CJV, Golden China will pay US$0.2
million upon the registration of the CJV bank account and a further US$2.8 million upon the transfer
of the Exploration and Mining Licenses currently held by Non-Ferrous to the CJV. Non-Ferrous and
Golden China are currently discussing the necessity of certain procedural actions in relation to license
transfer to the CJV. To mitigate delay of the license transfer, Golden China may make separate multi-
stage payments based on the achievement of certain agreed procedural milestones.

The Golden China Shares are listed on the TSX under the symbol “GCX” and on the ASX (in
the form of CDIs) under the symbol “GCX”. Golden China’s head office is located at 8 King Street
East, Suite 1438, Toronto, Ontario, Canada M5C 1B5 (Telephone: 416-366-8818).

For further information regarding Golden China, refer to Golden China’s filings with the
Canadian Securities Regulatory Authorities, which may be obtained through the SEDAR website at
www.sedar.com.

Share Capital of Golden China
Golden China Shares

The authorized share capital of Golden China consists of an unlimited number of common
shares without nominal or par value. Each Golden China Share entitles the holder to one vote at
meetings of shareholders, to receive dividends if, as and when declared by the board of directors and
to participate rateably in any distribution of assets upon liquidation, dissolution or winding up.
There were issued and outstanding 62,073,879 Golden China Shares on September 30, 2007 of which
23,455,931 (approximately 37.8%) were represented by CDls.

Convertible Securities

There following warrants (the “Warrants”) exercisable into Golden China Shares were
outstanding as at September 30, 2007:

(a) warrants entitling the holders to acquire an aggregate of 8,025,000 Golden China
Shares at exercise prices ranging from C$1.25 to C$2.10 per Golden China Share;

{b) options to acquire 3,500,000 Golden China Shares at an exercise price of C$1.25 per
Golden China Share;

{c) compensation options exerciseable at prices ranging from C$0.87 to C$1.75 per
Golden China Share entitling the holders to acquire an aggregate of 755,786 Golden
China Shares and an aggregate of 120,750 warrants (the warrants entitle the holders
to acquire an aggregate of 120,750 Golden China Shares at an exercise price of C$1.25
per Golden China Share); and

(d) 336 compensation ophions expiring May 23, 2009 to acquire C$336,000 principal
amount of 7% Convertible Senior Secured (Subordinated) Debentures due May 23,
2012 of Golden China.

In addition, as at September 30, 2007, Golden China had outstanding 3,337,870 options
(“Options”) at exercise prices ranging from C$0.01 to C$5.00 per Golden China Share issued pursuant
to certain incentive stock option plans and deferred share units (“DSUs”) entitling the holders to
acquire an aggregate of 885,659 Golden China Shares issued under the Deferred Share Unit Plan for
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directors of Golden China. Each DSU represents the right to receive one Golden China Share of
Golden China at the earlier of the third anniversary of the date that the DSU was credited to the DSU
account and the director’s termination date.

An aggregate of C$4.8 million principal amount 7% convertible senior secured debentures,
due May 24, 2012, were issued pursuant to a trust indenture dated May 24, 2007 (the “Convertible
Debentures”). The Convertible Debentures are convertible by the holders thereof inte Golden China
Shares at a conversion price of C$0.95 per Golden China Share. As of October 19, 2007, the aggregate
principal amount of Convertible Debentures outstanding is convertible into 5,052,631 Golden China
Shares based on the conversion price of C$0.95 per Golden China Share. Upon a change of control,
which would include the acquisition by the Offeror of 66 %% or more of the Golden China Shares, a
holder of the Convertible Debentures is entitled to exercise a put right to sell all or a portion of the
Convertible Debentures, within a certain number of days following receipt from Golden China of
notice of a change in control, the number of days to be set by Golden China and not to be later than
35 business days following the change of control, at a price equal to 103% of the principal amount of
the Convertible Debentures, together with accrued and unpaid interest to but excluding the date on
which the purchase of the Convertible Debentures will be completed.

Non-Convertible Debenfures

Golden China has C$18 million aggregate principal amount outstanding of 11.5% senior
secured non-convertible debentures due on April 27, 2008 (the “Non-Convertible Debentures”). The
Non-Convertible Debentures were issued on April 27, 2006 under a trust indenture made as of April
27, 2006. The Non-Convertible Debentures are redeemable for cash at 102% of the principal amount,
together with accrued interest. Holders of the Non-Convertible Debentures have the right to receive
payments of interest in the form of Gelden China Shares in lieu of cash and may exercise such right
by delivering notice to Golden China at least six business days prior to the interest payment date the
next such date to occur on January 31, 2008.

Dividends and Dividend Policy

According to publicly available information, no dividends have been paid on Golden China
Shares. Any decision to pay dividends on Golden China Shares is made by the board of directors of
Golden China on the basis of earnings, financial position and financing requirements and other
relevant factors.

Additional Information Regarding Golden China

In connection with the Offer, Shareholders should review the following documents of Golden
China filed with the Canadian Securities Regulatory Authorities, which may be obtained at
www.sedar.com:

(a) the initial annual information form dated September 28, 2007;

(b) the management information circular, dated July 6, 2007;

(c) the comparative financial statements, together with the accompanying report of the
auditors, for the fiscal years ended June 30, 2007 and 2006;

(d) management’s discussion and analysis of financial condition and results of for the
fiscal year ended June 30, 2007 and June 30, 2006;

(e) the business acquisition report, dated February 28, 2007;
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(3] the material change reports, dated August 15, 2007 and September 7, 2007, in
connection with the Offer, and the material change report, dated August 31, 2007,
with respect to the filing of Golden China’s Appendix 4E (preliminary final report)
with the ASX; and

) all material change reports, financial statements and information circulars filed by
Golden China after the date of the Offer and this Circular.

3. BACKGROUND TO THE OFFER

During May to August 2007, Jake Klein, the Chief Executive Officer of Sino Gold and Greg
Starr, the Chief Executive Officer of Golden China met on a number of occasions to discuss the
possible acquisition of Golden China by Sino Gold. On May 30, 2007, Sine Gold and Golden China
executed a mutual confidentiality and non-disclosure agreement, following which Sino Gold was
given access to certain proprietary non-public information of Golden China and Sino Gold
commenced its due diligence investigations into the business and affairs of Golden China.

Sino Gold representatives conducted site visits to the Nibao project on June 2, 2007, the
Beyinhar project during June 11-13, 2007, and the BioGold facility during June 13-15, 2007. Golden
China representatives visited the Jinfeng Gold Mine on June 8, 2007.

The discussions and negotiations between Sino Gold and Golden China culminated in the
entering into of the Letter Agreement on August 13, 2007. On August 13, 2007, Sino Gold also
entered into Lock-up Agreements with Peter Secker and Stephen Everett, who hold in aggregate
approximately 4.9% of the currently outstanding Golden China Shares.

In the Letter Agreement, the parties agreed, among other things, to negotiate in good faith
and to use their best efforts to enter into a definitive support agreement on or before September 10,
2007 on customary terms to provide for the making and support of the Offer. The entry into of the
definitive support agreement was subject to a number of conditions precedent, including, among
others, receipt by Golden China of a fairness opinion from a financial advisor that the Offer
consideration was fair from a financial point of view to the Golden China shareholders, mutual board
of director approvals, and mutual no material adverse change conditions. In the Letter Agreement,
Golden China also agreed that it would not directly or indirectly solicit any third party with respect
to alternative transactions to the Offer. The Letter Agreement was terminable by either party if a
definitive support agreement was not entered into by September 10, 2007, or if Golden China entered
into a binding agreement before then with respect to a bona fide unsolicited superior proposal. If
Golden China terminated the Letter Agreement in order to enter into an agreement with respect to a
bona fide unsolicited superior proposal that Sino Gold failed to match, a C$500,000 “break” fee
would have been payable by Golden China to Sino Gold.

From August 13, 2007 to September 7, 2007, among other things, Sino Gold continued its
review of the business and affairs of Golden China and Golden China engaged Genuity Capital
Markets Inc. to provide a fairness opinion that the Offer consideration is fair from a financial point of
view to the Shareholders. During this time, the parties also negotiated the terms of the Support
Agreement. On September 7, 2007, the parties entered into the Support Agreement.

On September 10, 2007, Sino Gold also entered into a lock-up agreement with Gold 2000 Ltd,
which holds approximately 5.6% of the currently outstanding Golden China Shares.

In the Support Agreement (more particularly described below), subject to receiving certain
required regulatory approvals, Sino Gold also agreed to subscribe for 5,882,352 Golden China Shares
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at a price of C$0.85 per share on a private placement basis to assist Golden China with its operations
(the “Private Placement”). Following the receipt of the necessary regulatory approvals, the Private
Placement was completed on September 18, 2007, resulting in Sino Gold owning approximately 9.5%
of the issued and outstanding Golden China Shares.

Support Agreement

The provisions of the Support Agreement are the result of arm's length negotiations
conducted between representatives of Sino Gold and Golden China. The following discussion
describes certain material provisions of the Support Agreement and is subject to, and qualified in its
entirety by reference to, the Support Agreement, a copy of which was filed on SEDAR at
www sedar.com. All capitalized terms used herein and not otherwise defined in this Circular have
the meanings ascribed to them in the Support Agreement.

The Making of the Offer

The Support Agreement provides for the making of the Offer by Sino Gold and for the
support of the Offer by Golden China.

Conditions of the Offer

The Support Agreement provides that the Offer was to be made subject to certain conditions,
as described in Section 4 of the Offer, “Conditions to the Offer”.

Representation and Warranties

Golden China represented to Sino Gold in the Support Agreement that its board of directors
has determined unanimously that, as at the date of the Support Agreement:

(@ the Offer was fair to the Golden China Shareholders from a financial point of view
{(and it has received a fairness opinion to such effect); and

{(b) it had approved the entering into of the Support Agreement and it intended, subject
to the determination of a Superior Proposal (See “Superior Proposal and Right to
Match”), to recommend that Golden China Shareholders accept the Offer.

The Support Agreement contains a number of representations and warranties of Golden
China customary for a transaction of this type relating to:

{a) the organization, existence and power of Golden China and each of its subsidiaries
and their authority to own their properties and conduct their businesses as presently
owned and conducted; the capitalization of Golden China; the absence of any
changes amounting to a Material Adverse Change; permits and licences; no unlawful
payments; public disclosure filings (including matters relating to financial statements
and mineral reserves and resources); no default, breach of, or termination under any
material contract; the absence of any claim, action, proceeding, arbitration or
investigation which would reasonably be expected to cause a Material Adverse
Change; compliance with applicable laws by Golden China and its subsidiaries; and
the absence of liabilities except as reserved against in Golden China’s financial
statements, non-material Habilities incurred in the ordinary course of business since
March 31, 2007 and liabilities disclosed to Sino Gold;
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(b)

)

(d)

property rights, environmental matters, advisors, internal controls and disclosure
controls, insurance, non-arm’s length transactions, tax matters and labour and
employment matters;

the Support Agreement and the Offer, including, without limitation, that: Golden
China has the power and authority to enter into the Support Agreement and perform
its obligations under the Support Agreement; the enforceability of the Support
Agreement against Golden China; and the execution and delivery of the Support
Agreement, the performance by Golden China of its obligations under the Support
Agreement and the completion of the transactions contemplated under the Support
Agreement will not: (i) result in a violation or breach of, require any consent to be
obtained under or give rise to any termination rights under any provision of Golden
China’s or any subsidiary’s certificate of incorporation, articles, by-laws or other
charter documents, any applicable law, regulation, order, judgment or decree or any
material contract by which Golden China or any subsidiary is bound, (ii) give rise to
any right of termination or acceleration of indebtedness or (iii) result in the
imposition of any encumbrance, charge or lien upon any of Golden China’s or any
subsidiary’s assets or restrict, hinder or impair or limit the ability of Golden China or
any subsidiary to carry on the business of Golden China or any subsidiary as and
where it is now carried on or as and where it may be carried on in the future; and

matters relating to the Private Placement.

The Support Agreement contains a number of representations and warranties of Sino Gold
customary for a transaction of this type relating to:

(a)

(b)

(9

the organization, existence and power of Sino Gold; the absence of any changes
amounting to a Material Adverse Change; permits and licences; public disclosure
filings (including matters relating to financial statements and mineral reserves and
resources); no default, breach of, or termination under any material contract; the
absence of any claim, action, proceeding, arbitration or investigation which would
reasonably be expected to cause a Material Adverse Change; compliance with
applicable laws by Sino Gold and its subsidiaries; compliance with corporate
governance matters; the absence of liabilities except as reserved against in Sino
Gold’s financial statements and non-material liabilities incurred in the ordinary
course of business since June 30, 2007; property rights; and environmental matters;

the Support Agreement and the Offer, including, without limitation, that: Sino Gold
has the power and autherity to enter into the Support Agreement and perform its
obligations under the Support Agreement; the Sino Gold shares issuable under the
terms of the Offer will upon issuance be issued as fully paid and non-assessable; the
enforceability of the Support Agreement against Sino Gold; and the execution and
delivery of the Support Agreement, the performance by Sino Gold of its obligations
under the Support Agreement and the completion of the transactions contemplated
under the Support Agreement will not result in a violation or breach of, require any
consent to be obtained under or give rise to any termination rights under any
provision of Sino Gold'’s certificate of incorporation, articles, by-laws or other charter
documents or any applicable law, regulation, order, judgment or decree (except in
connection with applicable competition and anti-trust laws); and

matters relating to the Private Placement.

46
64




The representations and warranties of Golden China and Sino Gold contained in the Support
Agreement are qualified (as applicable) by disclosure letters exchanged by the parties prior to the
execution of the Support Agreement and will not survive the completion of the Offer.

Covenants of Golden China

Golden China covenanted in favour of Sino Gold that it would, and would cause each of its
subsidiaries to, among other things, carry on business in the ordinary course, preserve its business
organization, and maintain its goodwill and business. Golden China has also agreed to certain
limitations on its financing activities and its ability to enter into contracts and certain transactions.
Golden China and its subsidiaries must also, among other things, use commercially reasonable efforts
to cause their existing insurance policies not to be cancelled or terminated (except where replaced
with insurance providing equal or greater coverage for substantially similar premiums). Golden
China has also covenanted that from and after the date of the Support Agreement, except as disclosed
to Sino Gold prior to entering into the Support Agreement or with Sino Gold's prior written consent,
it would not, and would cause each of its subsidiaries not to, conduct any exploration or drilling
activities.

Golden China agreed to take, or cause to be taken, all reasonable acions proper or advisable
to consummate the Offer and to cooperate with Sino Gold, including:

(a) applying for and using commercially reasonable efforts to obtain all Regulatory
Approvals relating to Golden China or any of the subsidiaries and, in doing 50, keep
Sino Gold reasonably informed, subject to applicable Laws, as to the status of the
proceedings related to obtaining such Regulatory Approvals;

(b) using commercially reasonable efforts to obtain the requisite approvals of the
applicable holders of Convertible Securities for the arrangements described in Section
8 of the Offer, “Treatment of Convertible Securities”;

{© using commercially reasonable efforts to defend, in consultation with Sino Gold, all
lawsuits or other legal, regulatory or other proceedings to which it is a party
challenging or affecting the Support Agreement or the consummation of the
transactions contemplated in the Support Agreement;

(d) using commercially reasonable efforts to have lifted or rescinded any injunction or
restraining order relating to Golden China or other order which may adversely affect
the ability of the parties to consummate the transactions contemplated in the Support
Agreement;

(e) complying promptly with all requirements which applicable Laws may impose on
Golden China or its subsidiaries with respect to the transactions contemplated in the
Support Agreement and by the Offer;

') effecting all necessary registrations, filings and submissions of information required
by Governmental Entities from Golden China or any of its subsidiaries relating to the
Offer and the treatment of Convertible Securities;

(g) take all necessary steps required under the terms of its technology licence agreement
with BacTech (Barbados) Limited and BacTech (Australia) Pty Ltd to allow BacTech
{Barbados) Limited, BacTech {Australia) Pty Ltd to tender their Golden China Shares
to the Offer; and
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(h) promptly advise Sino Gold orally and in writing of any Material Adverse Change in
respect of Golden China.

Compensation Plans

Among its covenants relating to the Offer, Golden China has agreed to not amend, vary or
modify the Convertible Securities or the plans governing the Options without Sino Gold’s consent.

Non-Solicitation

Subject to the provisions of the Support Agreement concerning a Superior Proposal {(as
defined in the Support Agreement), Golden China agreed that it would not, directly or indirectly,
through any officer, director, employee, shareholder, advisor, agent or representative (including for
greater certainty any investment banker, lawyer or accountant) of Golden China or any of its
subsidiaries, (i) solicit, initiate, knowingly encourage or otherwise facilitate (including by way of
furnishing information or entering into any form of agreement, arrangement or understanding) the
inibation of any inquiries or proposals regarding an Acquisition Proposal, (if) participate in any
discussions or negotiations regarding any Acquisition Proposal, (iii) approve or recommend any
Acquisition Proposal, or (iv) accept or enter into any agreement, letter of intent, arrangement or
understanding related to any Acquisition Proposal.

Notwithstanding the foregoing, until Shareholders approve the Offer, nothing in the Support
Agreement would prevent the board of directors of Golden China from complying with Golden
China’s disclosure obligations under applicable Laws with regard to an Acquisition Proposal or from
considering, participating in any discussions or negotiations, or entering into a confidentiality
agreement and providing information regarding a bona fide written Acquisition Proposal that was
not solicited after the date of the Letter Agreement and (a) that did not occur in connection with a
breach of Golden China’s disclosure cobligations, and (b) which the board of directors of Golden
China has determined in good faith, after consultation with financial advisors and with outside
counsel, is a Superior Proposal. The material non-public information may be furnished or disclosed
to such Person upon request if such third party has entered into a permitted confidentiality
agreement with respect to the disclosure of such non-public information and if Sino Gold is notified
and provided with certain information as described in the Support Agreement,

Superior Proposal and Right to Match

Notwithstanding Golden China’s non-solicitation obligations, but subject to Sino Gold’s
rights concerning Termination and Break Fees, the Support Agreement provides that Golden China
may accept, approve or recommend or enter into any agreement, understanding or arrangement in
respect of a Superior Proposal if, and only if: (i} it has provided Sino Gold with a copy of the Superior
Proposal document; (ii) Golden China and the Superior Proposal comply with the terms of the
Support Agreement, and (iii) five Business Days (the “Matching Period”) would have elapsed from
the later of the date Sino Gold received written notice advising Sino Gold that Golden China's board
of directors of Golden China has resolved, to accept, approve, recommend or enter into an
agreement, understanding or arrangement in respect of such Superior Proposal and the date Sino
Gold received a copy of such Superior Proposal.

During the Matching Period, Sino Gold would have the right, but not the obligation, to offer
to amend the terms of the Support Agreement. The board of directors of Golden China will review
any amended offer by Sino Gold in good faith in order to determine, in its discretion in the exercise of
its fiduciary duties, whether Sino Gold's amended offer (having regard to its value at the time), upon
acceptance by Golden China would, if consummated in accordance with its terms, result in the
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Acquisition Proposal not being a Superior Propesal as compared to Sino Gold’s amended offer. If the
board of directors of Golden China so determines, it will enter into an amended agreement with Sino
Gold reflecting Sino Gold's amended offer. If the board of directors of Golden China continues to
believe, in good faith, after consultation with its financial advisors and outside counsel, that such
Superior Proposal remains a Superior Proposal and therefore rejects Sino Gold's amended offer,
Golden China and its board of directors of Golden China may approve, recommend, accept or enter
into an agreement, understanding or arrangement with respect to the Superior Proposal, provided
that Golden China first terminates the Support Agreement and pays the break fee as contemplated
therein.

Golden China has acknowledged and agreed that each successive material amendment to
any Acquisition Proposal would constitute a new Acquisition Proposal and thus an additional
Matching Period.

Return of Confidential Information; Enforcement of Standstills

In addition, Golden China further agreed, among other things that it would, and would
cause the officers, directors, employees, advisors, agents and representatives of Golden China and its
subsidiaries to, cease immediately, as of the date of the Support Agreement, all current discussions
and negotiations regarding any proposal that constitutes, or may reasonably be expected to lead to,
an Acquisition Proposal, and promptly request the return or destruction of all confidential
information provided in connection therewith. Golden China and its subsidiaries would not waive
any standstill agreement or covenant in their favour to which they are or become party (except to
allow such party to propose or to make a Superior Proposal to the board of directors of Golden
China).

Covenants of Sino Gold

Sino Gold has covenanted in favour of Golden China that it will perform all obligations
required or reasonably desirable to be performed by it under the Support Agreement, to co-operate
with Golden China in connection therewith, and to do all such other acts and things as may be
desirable in order to consummate and make effective, as soon as reasonably practicable, the
transactions contemplated by the Support Agreement and, without limiting the generality of the
foregoing, to:

(a) apply for and use commercially reasonable efforts to obtain all Regulatory Approvals
relating to Sino Gold, and, in doing so, to keep Golden China reasonably informed,
subject to applicable Laws, as to the status of the proceedings related to obtaining the
Regulatory Approvals;

() use commercially reasonable efforts to defend, in consultation with Golden China, all
lawsuits or other legal, regulatory or other proceedings to which it is a party
challenging or affecting the Support Agreement or the consummation of the
transactions contemplated in the Support Agreement;

() use commercially reasonable efforts to have lifted or rescinded any injunction or
restraining order relating to Sino Gold or other order which may adversely affect the
ability of the parties to consummate the transactions contemplated in the Support
Agreement; and

(d) effect all necessary registrations, filings and submissions of information required by
Governmental Entities from Sino Gold or any of its subsidiaries relating to the Offer.
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Sino Gold has aiso covenanted in favour of Golden China that it will:

(a)

(b)

(c)

(d)

(e)

(f)

comply promptly with all requirements which applicable Laws may impose on Sino
Gold or its subsidiaries with respect to the transactions contemplated in the Support
Agreement and by the Offer;

not split, consolidate or reclassify any of its outstanding shares nor declare, set aside
or pay any dividends (other than cash dividends in the ordinary course) on or make
any other distributions on or in respect of its outstanding shares, without making a
similar or other appropriate adjustinent to the Offer consideration to provide for
similar value;

use its reasonable best efforts to obtain the approval of the Australian Securities
Exchange and the Hong Kong Stock Exchange for the listing of the Sino Gold Shares
to be issued under the terms of the Offer;

take up and pay for Golden China Shares tendered, directly or indirectly, under the
Offer at the Expiry Time, provided that all of the conditions of the Offer are satisfied
or waived by the Offeror at or prior to the time the Offeror proposes to accept Golden
China Common Shares for take up under the Offer;

use reasonable commercial efforts to make arrangements with an Australian
depositary and/or broker to permit Golden China Shareholders to direct that their
Sino Gold Shares be sold on their behalf (these arrangements will be subject to a cap
on the maximum number of shares permitted for sale and such other conditions as
the Offeror determines are necessary or appropriate, acting reasonably); and

promptly advise Golden China orally and in writing of any Material Adverse Change
in respect of Sino Gold.

Termination

The rights, obligations, representations and warranties, as the case may be, of Sino Gold and
Golden China under the Support Agreement may be terminated:

@
(b)

by the mutual agreement of Golden China and Sino Gold;

by Golden China: (A) if the Offeror has not mailed the Offer Documents by no later
than the 45th day after the date of the Support Agreement; (B) if Golden China has
entered into an agreement, understanding, or arrangement with respect to a Superior
Proposal; (C) if Sino Gold has not complied in all material respects with its covenants
or obligations under the Support Agreement; or (D} if any representation or warranty
of Sino Gold shall have been at the date of the Support Agreement untrue or incorrect
or shall have become untrue or incorrect at any time prior to the Expiry Time and
such non-compliance or untrue or incorrect representation or warranty is not curable
or, if curable, is not cured by Sino Gold on the earlier of such date which is ten days
from the date of notice of such breach and the Expiry Time, except for any untrue or
incorrect representations or warranties which, individually or in the aggregate,
would not, or would not reasonably be expected to, have a Material Adverse Effect
on Sino Gold;
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(c)

(d)

by Sino Gold: (A) if Golden China has not complied in all material respects with any
of its covenants or obligations under the Support Agreement; or (B) if any
representation or warranty of Golden China shall have been at the date of the
Support Agreement untrue or incorrect or shall have become untrue or incorrect at
any time prior to the Expiry Time and such non-compliance or untrue or incorrect
representation or warranty is not curable or, if curable, is not cured by Golden China
on the earlier of such date which is ten days from the date of notice of such breach
and the Expiry Time, except for any untrue or incorrect representations or warranties
which, individually or in the aggregate, would not, or would not reasonably be
expected to, prevent or materially delay the completion of the Offer prior to the
Expiry Time or the completion of the transactions contemplated under the Support
Agreement or have a Material Adverse Effect on Golden China or Sino Gold; or

by Sino Gold: (A) if the board of directors of Golden China would have failed to
recommend or shall have withdrawn, modified or changed in a manner adverse to
Sino Gold its approval or recommendation of the Offer (unless as a result of Sino
Gold having suffered a Material Adverse Change or having made a material
misrepresentation at the date of the Support Agreement or materially breached a
covenant in the Support Agreement, in each case that is not cured by Sino Gold on
the earlier of such date which is ten days from the date of notice of such breach and
the Expiry Time); (B) if the board of directors of Golden China shall have approved or
recommended any Acquisition Proposal, or (C) if Golden China has entered into an
agreement, understanding or arrangement with respect to a Superior Proposal.

Either Sino Gold or Golden China may also terminate the Support Agreement:

(@)

(©)

(d)

if there shall be passed any Law that makes consummation of the transactons
contemplated by the Support Agreement illegal or otherwise prohibited or if any final
and non-appealable judgement or decision of a Governmental Entity prevents
completion of the transactions contemplated by the Support Agreement;

after the Outside Date if the Offeror has not taken up and paid for Golden China
Commeoen Shares under the Offer;

if any orders that may be required from the applicable Canadian securities regulatory
authorities to permit the issuance and first resale of the Sino Gold Shares issued
pursuant to the Offer, without qualification with or approval of or the filing of any
prospectus shall not have been obtained by the deadline and on the terms specified in
the Support Agreement;

if the Australian Prospectus shall not have been delivered (for reason other than
accidental failure) to Australian resident Golden China Shareholders, as notified by
Golden China to Sino Gold, as required by applicable Australian securities Laws,
provided that in the case of a proposed termination by Golden China for this reason,
{1) Golden China shall have complied with its obligation to provide all information
regarding Golden China in sufficient detail to permit Sino Gold to prepare and
finalize the Australian Prospectus, and (2) Golden China shall have provided such
cooperation and assistance as Sino Gold shail have reasonably requested in respect of
the preparation and finalization and delivery of the Australian Prospectus; or
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(e)

if the approval of the Australian Securities Exchange for the listing of Sino Gold
Shares to be issued in connection with the Offer shall not have been obtained at least
three Business Days preceding the Business Day on which the Expiry Time occurs.

Break Fee, Fees and Expenses

Golden China is required to pay to Sino Gold a break fee of C$1,000,000 (the “Break Fee™),
subject to a gross up to take into account any deductions or withholdings for any withholding taxes
imposed on the Break Fee under Part XIII of the Income Tax Act, Sino Gold receives an amount equal
to the amount it would have received had no such deductions or withholdings been made, if:

(@)

(b)

(©)

Golden China terminates the Support Agreement by reason of having entered into an
agreement, understanding, or arrangement with respect to a Superior Proposal
(unless Sino Gold shall have suffered a Material Adverse Change or shall have made
a material misrepresentation on the date of the Support Agreement or materially
breached a covenant in the Support Agreement, in each case that is not cured by Sino
Gold on the earlier of such date which is ten days from the date of notice of such
breach and the Expiry Time);

Sino Gold terminates the Support Agreement because (A) the board of directors of
Golden China shall have failed to recommend or shall have withdrawn, modified or
changed in a manner adverse te the Purchaser its approval or recommendation of the
Offer {unless as a result of the Purchaser having suffered a Material Adverse Change
or made a material misrepresentation at the date of the Support Agreement or
materially breached a covenant in this Agreement, in each case that is not cured by
the Purchaser on the earlier of such date which is ten days from the date of notice of
such breach and the Expiry Time)}, or (B) the board of directors of Golden China shall
have approved or recommended any Acquisition Proposal, or (C) Golden China has
entered into an agreement, understanding or arrangement with respect to a Superior
Proposal; or

the Support Agreement has been terminated by Sino Gold or Golden China as a result
of Sino Gold not having taken up and paid for Golden China Common Shares under
the Offer prior to the Outside Date in circumstances where an Acquisition Proposal
has been publicly announced or is otherwise publicly disclosed or is publicly known
prior to the Expiry Time (unless as a result of Sino Gold having suffered a Material
Adverse Change or made a material misrepresentation at the date of the Support
Agreement or materially breached a covenant in the Support Agreement, in each case
that is not cured by Sino Gold on the earlier of such date which is ten days from the
date of notice of such breach and the Expiry Time), and such Acquisition Proposal is
ultimately consummated within 12 months of the date of termination of the Support
Agreement.

Except as otherwise expressly provided in the Support Agreement, Sino Gold and Golden
China agreed that all out-of-pocket expenses of the parties relating to the Offer, including legal fees,
accounting fees, financial advisory fees, regulatory filing fees, stock exchange fees, all disbursements
of advisors and printing and mailing costs, shall be paid by the party incurring such expenses.

Lock-up Agreements

Sino Gold has entered into lock up agreements {the “Lock-up Agreements) with each of Peter
Secker, Stephen Everett and Gold 2000 Ltd. {each a “Locked-up Party”) with respect to an aggregate
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of 6,480,666 Golden China Shares held by the Locked-up Parties and 1,725,000 Convertible Securities
held by Gold 2000 Ltd. The following discussion describes certain material provisions of the Lock-up
Agreements and is subject to, and qualified in its entirety by reference to, the Lock-up Agreements,
copies of which have been filed on SEDAR at www.sedar.com.

Covenants, Representations and Warranties

Pursuant to the Lock-up Agreements, the Locked-up Party will submit and deposit under the
Offer: (a) all of the Golden China Shares currently beneficially owned or controlled by the Locked-up
Party; and (b) any Gelden China Shares subsequently acquired by the Locked-up Party, upon the
exercise of outstanding Convertible Securities held by the Locked-up Party {the “Subsequently
Acquired Shares” and, together with the Golden China Shares and Convertible Securities currently
owned or controlled by the Locked-up Parties, the “Locked-up Shares”). As well, for any Convertible
Securities not exercised for Golden China Shares which are deposited into the Offer, the applicable
Locked-up Party agrees to support the proposed amendments to the terms of the Convertible
Securities. See Section 8 of the Offer, “Treatment of Convertible Securities”.

In addition to such covenants described herein, each Locked-up Party agrees to certain other
negative covenants, such as not to engage in:

(@) acts that would adversely affect in any material respect the success of the Offer;
(b) the acquisition of additional Golden China Shares;
(©) the entering into of any voting or pooling agreements;

(d) the facilitation of any Acquisition Proposal, provided that nothing in the Lock-up
Agreement shall prevent any officer or director from exercising his fiduciary duties;

(e) the arrangement or assistance to Persons through the sale or purchase of Golden
China Shares or Convertible Securities that could affect the control of Gelden China;

6 the sale, assignment or pledge of the Locked-up Shares; and

(&) the voting of shares that would prevent or delay the successful completion of the
Offer.

In addition to the above negative covenants, each Locked-up Party covenants that it shall:

(a) cease any discussions that can lead to any potential Acquisition Proposal provided
that a director or officer may act in accordance with its fiduciary duties to consider a
bona fide Acquisition Proposal;

(b immediately notify Sino Gold of any inquiry that could lead to a bona fide
Acquisition Proposal or any request in connection with an Acquisition Proposal or
any non-public information of Golden China;

(© exercise any Convertible Securities owned by the Locked-up Party and tender such
securities to the Offer; and
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(d) exercise voting rights attached to the Locked-up Shares to prevent any transaction
that could delay completion of the Offer or could result in a material adverse effect on
Sino Gold.

The Lock-Up Agreements also contain representafions and warranfies customary for
agreements of this nature including with respect to title to Locked-up Shares; qualification and
authorization of the Locked-up Party, due execution, validity and enforceability of the Lock-Up
Agreement; and no legal proceedings or claims,

Termination

The Lock-up Agreements may be terminated by notice in writing at any time by mutual
consent of Sino Gold and the Locked-Up Party. The Locked-up Party may terminate the Lock-up
Agreement only if:

(@) Sino Gold has not (for any reason other than the failure of the Locked-up Party to
deposit its Locked-up Shares) taken up and paid for all Locked-up Shares deposited
under the Offer by December 31, 2007; or

(b} the Support Agreement is terminated in accordance with its terms by Golden China
in order for Golden China to enter into an agreement with a third party regarding a
Superior Proposal or as a result of an uncured (within a reasonable period following
written notice thereof) material breach of the Support Agreement by Sino Gold.

The Offeror may terminate the Lock-up Agreements only if:

(a) the Locked-up Party has not complied in any material respect with its covenants
contained in the Lock-up Agreement (following written notice to Locked-up Party by
Sine Gold of such non-compliance and provided such default is not rectified within
three business days of that notice) or if any representation or warranty of the Locked-
up Party under the Lock-up Agreement is untrue or incorrect in any material respect,
provided that at the time of such termination by Sino Gold, Sino Goeld is not in
material default in the performance of its obligations thereunder;

(b) any condition of the Offer is not satisfied at the Expiry Time and Sino Gold elects not
to waive such condition; or

(© the Support Agreement is terminated in accordance with its terms by Sino Gold.
Upon termination, the Locked-up Party would be entitled to withdraw any of the
Locked-up Shares deposited under the Offer.

4 PURPOSE OF THE OFFER AND THE OFFEROR’S PLANS FOR GOLDEN CHINA

The purpose of the Offer is to enable the Offeror to acquire all of the outstanding Golden
China Shares. If the Offeror takes up and pays for the Golden China Shares validly deposited under
the Offer, the Offeror currently intends to acquire any Golden China Shares not deposited under the
Offer through a Compulsory Acquisition, or to propose a Subsequent Acquisition Transaction, in
cach case for the same consideraton per Golden China Share paid by the Offeror under the Offer.
The exact timing and details of any such transaction will depend upon a number of factors, including
the number of Golden China Shares acquired by the Offeror pursuant to the Offer. Although Sino
Gold has covenanted under the Support Agreement to use reasonable commercial efforts to proceed
by way of a Compulsory Acquisition or a Subsequent Acquisition Transaction generally on the terms
described herein, it is possible that, as a result of the inability or delays in the Offeror’s ability to
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effect such a transaction, information subsequently obtained by the Offeror, changes in general
economic or market conditions or in the business of Golden China, or other currently unforeseen
circumstances, such a transaction may not be proposed, may be delayed or abandoned or may be
proposed on different terms. Accordingly, the Offeror reserves the right not to proceed by way of a
Compulsory Acquisition or Subsequent Acquisition Transaction, or to proceed by way of a
Subsequent Acquisition Transaction on terms other than as described herein. See Section 12 of the
Offer, " Acquisition of Golden China Shares Not Deposited under the Offer”.

If the Offer is accepted and the Offeror acquires all of the outstanding Golden China Shares,
the Offeror intends to conduct a detailed review of Golden China and its assets, operations,
management and personnel to determine how best to integrate the operations and management of
Golden China into the operations and management of Sino Gold following the completion of the
Offer. Other than as set forth above and elsewhere in the Offer and Circular, no specific proposals
with respect to Golden China, its operations, assets, management or personnel following completion
of the transaction have been developed by the Offeror. If permitted by applicable Law, subsequent to
the completion of the Offer and any Compulsory Acquisition or Subsequent Acquisition Transaction,
the Offeror intends to delist the Golden China Shares from the TSX and, subject to applicable
securities Laws, to cause Golden China to cease to be a reporting issuer under the securities laws of
each province and territory of Canada in which it is a reporting issuer. See Section 12 of the Offer,
" Acquisition of Golden China Shares Not Deposited under the Offer”.

5, EXPECTED BENEFITS OF AND REASONS TO ACCEPT THE OFFER

If the Offer and the Compulsory Acquisition or Subsequent Acquisition Transaction, as
applicable, are successful, they will result in, among other things, the integration where appropriate
of the businesses carried on by Sino Gold and its subsidiaries and by Golden China and its
subsidiaries. The benefits described below are based on market and business conditions existing as
of the date hereof and reflect Sino Gold management's estimate of the expected effects of such
integration. There can be no assurance that the benefits discussed below will ultimately be achieved.
See also the Directors’ Circular.

Unanimous Support of the Golden China Board

The board of directors of Golden China unanimously supperts the Offer and have advised
that they each intend to tender the Golden China Shares that they own to the Offer.

Golden China has received a fairness opinion from its financial advisor, Genuity Capital
Markets, that the Offer consideration is fair from a financial point of view to Shareholders other than
Sino Gold.

A Significant Premium

The Exchange Ratio under the Offer represented a premium of approximately 49% over the
closing price of the Golden China Shares on the Toronto Stock Exchange on August 10, 2007, the last
trading day prior to the announcement of the proposed Offer (based on the Sino Gold Share price on
August 10, 2007 and the Bank of Canada noon exchange rate on August 10, 2007), and a premium of
approximately 20% over the volume weighted average trading price of the Golden China Shares on
the Toronto Stock Exchange for the 30 trading days ended October 19, 2007 (based on the Sino Gold
Share price on October 19, 2007 and the Bank of Canada noon exchange rate on October 19, 2007).
Shareholders are urged to obtain current quotes for the Sino Gold Shares, the Golden China Shares
and the applicable currency exchange rate. Sino Gold believes the premium it is offering represents
full and fair value for your Golden China Shares.
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A Larger and Stronger Mining Company

Sino Gold has a successful track record for developing gold mines in China and enhancing
shareholder value. Golden China Shareholders will benefit from:

. greater depth in management and technical expertise;

. stronger balance sheet and cash position;

. greater access to financing for development projects;

. a solid presence in China; and

. cost savings from potential synergies inherent in integrating Golden China’s

operations with Sino Gold, such as reduced costs of compliance with applicable laws
and regulations;
to result in a stronger competitive position and greater opportunities for growth.

Enhanced Liquidity

Shareholders should alse benefit from improved liquidity by holding Sino Gold Shares,
which are listed on both the Australian Securities Exchange and the Hong Kong Stock Exchange.
Shareholders may also elect to have the Sino Gold Shares which they would receive pursuant to the
Offer issued on their behalf to a trustee or selling agent who will seek to arrange for the sale of such
Sino Gold Shares on their behalf and pay them the net proceeds of such sale, less a 4.4% brokerage
commission (including GST in Australia) and less any applicable taxes, withholdings and deductions.

6. CERTAIN EFFECTS OF THE OFFER

The purchase of the Golden China Shares pursuant to the Offer will reduce the number of
holders of Golden China Shares and the number of Golden China Shares that might otherwise trade
publicly and is likely to adversely affect the liquidity and market value of the remaining Golden
China Shares held by the public. If the Offeror takes up and pays for less than all of the outstanding
Golden China Shares under the Offer, the Golden China Shares may no longer meet the standards for
continued listing on the TSX or the ASX. According to their published guidelines, the TSX and the
ASX would give consideration to delisting the Golden China Shares if, among other things, the
Golden China Shares did not substantially meet their standards for continued listing. The CDlIs are
expected to be delisted from the ASX at the CDI Expiry Time, subject to the completion of the Offer,
and from the TSX at or shortly after completion of the Offer and the Compulsory Acquisition or the
Subsequent Acquisition Transaction, as applicable.

Sino Gold has applied to have the Sino Gold Shares that are to be issued pursuant to the
Offer listed on the ASX and the HKSE. Quotation will not be automatic but will depend on the ASX
and the HKSE exercising their discretion. Sino Gold cannot guarantee, and does not represent or
imply, that the Sino Gold Shares will be so quoted. The fact that the ASX and the HKSE may admit
the Sino Gold Shares to quotation is not to be taken in any way as an indication of the merits of Sino
Gold or the Sino Gold Shares. In the event that the applications for admission to quotation on the
ASX or the HKSE are rejected, then the Offer will be withdrawn or terminated, and any Golden
China Shares which have been deposited to the Offer will be returned to the relevant Shareholders.

7. HISTORICAL AND PRO FORMA FINANCIAL INFORMATION

Shareholders should refer to the historical financial information of Sine Gold and the pro
forma financial information contained in Schedule “A” to the Offer and Circular, “Financial
Information”.
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Sino Gold has received exemptive relief from the applicable Canadian Securities Regulatory
Authorities from the requirements to include historical financial statements for Golden China in the
Circular. The historical financial statements of Golden China for the fiscal years ended June 30, 2007
and jJune 30, 2006, together with the accompanying report of the auditors, may be obtained at
www .sedar.com.

8. OWNERSHIP OF AND TRADING IN SECURITIES OF GOLDEN CHINA

Except for the Golden China Shares acquired by Sino Gold pursuant to the Private Placement
on September 18, 2007, as more particularly described in Section 3 of the Circular, “Background to the
Offer”, none of the Offeror, the Offeror’s directors or senior officers, nor, to the knowledge of the
Offeror and its directors and senior officers after reasonable inquiry, (i} any associate of a director or
senior officer of the Offeror, (ii) any Person or company holding more than 10% of any class of equity
securities of the Offeror, or (iii) any Person or company acting jointly or in concert with the Offeror,
beneficially owns, directly or indirectly, or controls or exercises direction over, any securities of
Golden China.

Except for the Golden China Shares acquired by Sino Gold pursuant to the Private
Placement, during the six month period preceding the date of the Offer, no securities of Golden
China have been traded by any of the Offeror, or any of its directors or senior officers, or, to the
knowledge of the Offeror and its directors and senior officers after reasonable inquiry, (i) any
associate of a director or senior officer of the Offeror, (ii) any Person or company holding more than
10% of any class of equity securities of the Offeror, or (iii} any Person or company acting jointly or in
concert with the Offeror.

9, COMMITMENTS TO ACQUIRE SECURITIES OF GOLDEN CHINA

Other than as disclosed herein and pursuant to the Offer, there are no commitments to
acquire securities of Golden China by the Offeror, or any of its directors or senior officers, or, to the
knowledge of the Offeror and its directors and senior officers, after reasonable inquiry, (i) any
associate of a director or senior officer of the Offeror, (ii) any Person or company holding more than
10% of any class of equity securities of the Offeror, or (iif) any Person or company acting jointly or in
concert with the Offeror. See Section 3 of the Circular, “Background to the Offer”.

10. MATERIAL CHANGES AND OTHER INFORMATION CONCERNING GOLDEN
CHINA

The Offeror does not have any information that indicates any material change in the affairs of
Golden China since the date of the last published financial statements of Golden China other than as
has been publicly disclosed by Golden China. The Offeror does not have any knowledge of any
material fact concerning securities of Golden China that has not been generally disclosed by Golden
China or any other matter that has not previously been generally disclosed but which would
reasonably be expected to affect the decision of Shareholders to accept or reject the Offer.
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11. PRICE RANGE AND TRADING VOLUMES OF GOLDEN CHINA SHARES AND SINO
GOLD SHARES

Golden China

The Golden China Shares are listed and posted for trading on the TSX and the ASX. Based
upon publicly available information, the Offeror believes that as at September 30, 2007 there were
approximately 62,073,879 Golden China Shares outstanding. The following tables set forth the high
and low closing prices and volumes of the Golden China Shares traded on the TSX and the ASX for
the periods indicated:

Price Range of Galden China
Shares on the TSX (in C$)

Total
2007 High Low Volume
October (10 October 19).....c s 1.45 1.30 4,362,553
September ... s 1.30 1.00 3,851,148
AUGUSE e 107 0.85 3,785,361
JUIY s 0.95 0.66 5,054,917
JUDIC ottt s s s bbb en e e 0.67 0.58 1,586,493
MaY e e s 0.81 0.60 1,718,454
APTIL ettt e a g b e et e 0.87 0.66 1,392,309
MATCH e e et 0.90 0.67 464,380
FEBIUATY ...t sa s e rn s s anss s s 1.02 0.83 1,603,011
JAIUATY .ottt e se v e e reemene s aee 1.74 1.04 1,010,864

At the close of business on October 19, 2007, the closing sale price of the Golden China Shares
on the TSX was C$1.43.

Price Range of Golden China

Shares on the ASX (in AS) Total
2007 High Low Volume
October (to October 19)....ccoiieeeeet e 1.75 1.51 5,013,717
SePLEMBDET ...t e s 1.65 1.25 2,354,545
AUGUSE ettt e i 1.30 0.90 2,066,731
JUIY e s 1.00 0.58 1,331,903
JUDE et abe e e et s 0.61 0.54 1,294,254
MY oot sess e ama s s e s 0.75 0.58 1,501,126
ADPI ettt ettt e et rpaera s 0.86 0.70 266,121
March oot s 0.93 0.68 379,038
February........cco et ersas s ras s ab b een 1.01 0.80 1,359,906
JAMUAIY e st e e 1.50 0.98 775,461
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At the close of business on October 19, 2007, the closing sale price of the Golden China Shares
on the ASX was A$1.75 (C51.51, based on the Bank of Canada noon exchange rate on the same date).
Shareholders are urged to obtain current market quotations for the Golden China Shares.

Sino Gold

The Sino Gold Shares are listed and posted for trading on the ASX. As at October 19, 2007,
there were 184,876,415 Sino Gold Shares outstanding. The following table sets forth the high and low
closing prices and volumes of the Sino Gold Shares traded on the ASX for the periods indicated:

Price Range of Sino Gold
Shates on the ASX {in AS%)

Total

2007 High Low Volume

October (to October 19).......coveivcrrceresnes . 8n 6.88 14,607,386
SEPLEIMBET ..o s 7.52 5.83 24,139,990
AUGUSE o e e 6.60 5.00 21,820,634
JULY e e s e 6.30 5.06 21,569,796
JUNE e ettt een 6.26 5.38 14,256,819
MY e e e 6.22 532 18,230,561
APHI o b e 6.39 5.88 12,752,734
MATCH e e e s 7.63 6.04 25,214,086
February.....ooo i e 8.04 6.80 14,541,166
JANLATY oot et emneebs b e 7.16 5.82 8,459,437

At the close of business on October 19, 2007, the closing price of the Sino Gold Shares on the
ASX was A$8.11 (C$6.98, based on the Bank of Canada noon exchange rate on the same date).
Shareholders are urged to obtain current market quotations for the Sino Gold Shares and current
exchange rate information.

12. REGULATORY CONSIDERATIONS

The Offeror’s obligation to take up and pay for Golden China Shares tendered under the
Offer is conditional upon, among other things, all regulatory approvals required by law to complete
the Offer having been obtained on terms satisfactory to the Offeror, acting reasonably. The Offer will
not be subject to pre-merger nofification under the Competition Act (Canada) or review under the
Investment Canada Act.

The distribution of the Sino Gold Shares and other securities to be issued in connection with
the Offer (including in connection with any compulsory acquisition or subsequent acquisition
transaction) is being made pursuant to statutory exemptions from the prospectus qualification and
dealer registration requirements under applicable Canadian securities Laws. While the resale of Sino
Gold Shares issued under the Offer is subject to restrictions under the securities Laws of certain
Canadian provinces and territories, Shareholders in such provinces and territories generally will be
able to rely on statutory exemptions from such restrictions and, where such statutory exemptions are
not available, the Offeror has received exemptive relief from the applicable Canadian Securities
Regulatory Authorities to the effect that the Sino Gold Shares and other securities to be received in
connection with the Offer (including any Compulsory Acquisition or Subsequent Acquisition
Transaction), and the underlying Sinc Gold Shares issued pursuant to such securities, may be resold
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without a prospectus, provided that such trade is made through an exchange, or a market, outside of
Canada and that such trade is not a control distribution (as defined in applicable Canadian securities
Laws). Such resale of Sino Gold Shares and other securities remains subject to dealer registration
requirements in accordance with applicable Canadian securities Laws.

ASX and HKSE

The Sino Gold Shares are currently listed on the ASX and the HKSE. It is a condition to the
Offer that the application for listing on the ASX and the HKSE of the Sino Gold Shares to be issued in
connection with the Offer and the Compulsory Acquisition or a Subsequent Acquisition Transaction
not be rejected by the ASX or the HKSE. The CDIs are expected to be delisted from the ASX at the
CDI Expiry Time subject to the completion of the Offer and the Golden China Shares are expected to
be delisted from the TSX at or shortly after completion of the Offer and the Compulsory Acquisition
or the Subsequent Acquisition Transaction, as applicable.

13. SECOND STEP TRANSACTIONS

Provided that the Offeror takes up and pays for the Golden China Shares pursuant to the
Offer, Sino Gold has covenanted under the Support Agreement to use reasonable commercial efforts
to complete the Offer by way of a Compulsory Acquisition or Subsequent Acquisition Transaction. If
the Offeror takes up and pays for the Golden China Shares deposited under the Offer and such right
is available, it currently intends to effect a Compulsory Acquisition. If the statutory right of
Compulsory Acquisition is not available or the Offeror elects not to pursue such right, Sino Gold has
covenanted in the Support Agreement to use all commercially reasonable efforts to enter into one or
more transactions to enable the Offeror or an affiliate of the Offeror to acquire all of the Golden China
Shares not acquired pursuant to the Offer at the same consideration per Golden China Share paid by
the Offeror under the Offer. There is no assurance that such transaction will be completed.

Compulsory Acquisition

Section 206 of the CBCA permits an offeror to acquire, within 120 days of the date of the take-
over bid, the shares of any class of shares to which the take-over bid relates not tendered to a take-
over bid on the same terms as the shares acquired by the offeror under the take-over bid if holders of
not less than 90% of such shares, excluding the securities beld by or on behalf of the offeror and its
affiliates and associates (as such terms are defined in the CBCA), have accepted the take-over bid.

If, within 120 days after the date of the Offer, the Offer has been accepted by Shareholders of
not less than 90% of the outstanding Golden China Shares as at the Expiry Time, excluding those
Golden China Shares held on the date of the Offer by or on behalf of the Offeror or its affiliates or
associates (as such terms are defined in the CBCAJ}, if any, on the date of the Offer, the Offeror may
acquire (a “Compulsory Acquisition”) the remainder of the Golden China Shares from those
Shareholders who have not accepted the Offer on the same terms as such Golden China Shares were
acquired under the Offer, pursuant to the provisions of Section 206 of the CBCA. In determining
whether or not 90% of the outstanding Golden China Shares have been acquired under the Offer for
the purposes of the CBCA, any of the Golden China Shares acquired by the Offeror during the course
of the Offer are included in the number of outstanding Golden China Shares but excluded from the
number or the Offeror elects not to pursue a Compulsory Acquisition of the Golden China Shares
acquired under the Offer. If a Compulsory Acquisition cannot be effected or the Offeror elects not to
pursue a Compulsory Acquisition, the Offeror may choose to acquire the Golden China Shares not
tendered to the Offer pursuant to a Subsequent Acquisition Transaction, as discussed below under
“Subsequent Acquisition Transaction”.
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To exercise such statutory right of compulsory acquisition, the Offeror must give notice (the
“Offeror's Notice”) to each holder of the Golden China Shares who did not accept the Offer, and to
each person who subsequently acquires any such Golden China Shares (in each case, a “Dissenting
Offeree”) of such proposed acquisition on or before the earlier of the 60t day following the Expiry
Time and the 180t day following the date of the Offer. Within 20 days of giving the Offeror's Notice,
the Offeror must pay or transfer to Golden China the consideration the Offeror would have had to
pay to the Dissenting Offerees if they had elected to accept the Offer, to be held in trust for the
Dissenting Offerees. In accordance with Section 206 of the CBCA, within 20 days after receipt of the
Offeror's Notice, each Dissenting Offeree must send the certificate(s) representing the Golden China
Shares held by such Dissenting Offeree to Golden China, and may elect either to transfer such Golden
China Shares to the Offeror on the terms of the Offer or to demand payment of the fair value of such
Golden China Shares held by such helder by so notifying the Offeror. If a Dissenting Oiferee has
elected to demand payment of the fair value of such Golden China Shares, the Offeror may apply to a
court having jurisdiction to hear an application to fix the fair value of such Golden China Shares of
the Dissenting Offeree. If a Dissenting Offeree fails to notify the Offeror of such election, such holder
is deemed to have elected to transfer to the Offeror the Golden China Shares on the same terms as
holders who accepted the Offer. If the Offeror fails to apply to such court within 20 days after it
made the payment or transferred the consideration to Golden China referred to above, the Dissenting
Offeree may then apply to the court within a further period of 20 days to have the court fix the fair
value. If there is no such application by the Dissenting Offeree within such period, the Dissenting
Offeree will be deemed to have elected to transfer such Golden China Shares to the Offeror on the
terms of the Offer. Any judicial determination of the fair value of the Golden China Shares could be
more or Jess than the amount paid pursuant to the Offer.

The foregoing is a summary only of the rights of Compulsory Acquisition and is qualified in
its entirety by the provisions of Section 206 of the CBCA. Section 206 of the CBCA is complex and
may require strict adherence to notice and timing provisions, failing which a Dissenting Offeree's
rights thereunder may be lost or altered. In the event the Offeror acquires the Golden China
Shares not tendered to the Offer pursuant to Section 206 of the CBCA, Shareholders should review
Section 206 of the CBCA for the full text of the relevant statutory provisions and Shareholders
who wish to be better informed about those provisions of the CBCA should consult their legal
advisors.

See Section 15 of the Circular, “Certain Canadian Federal Income Tax Considerations”, for a
discussion of the tax consequences to Shareholders in the event of a Compulsory Acquisition.

Subsequent Acquisition Transaction

If the foregoing statutory right of Compulsory Acquisition is not available or the Offeror
elects not to pursue such right, Sino Gold has covenanted in the Support Agreement to use all
commercially reasonable efforts to complete an amalgamation, plan of arrangement, amendment to
articles, capital reorganization, share consolidation or other transaction involving Golden China and
the Offeror and/or one or more affiliates of the Offeror (a “Subsequent Acquisition Transaction”) for
the purpose of enabling the Offeror or an affiliate of the Offeror to acquire all of the Golden China
Shares not acquired by the Offeror pursuant to the Offer (or already owned directly or indirectly by
the Offeror) at the consideration per Golden China Share paid by the Offeror under the Offer. The
timing and details of any such transaction will necessarily depend on a variety of factors, including
the number of the Golden China Shares acquired pursuant to the Offer.

Rule 61-501 and Regulation Q-27 may respectively deem a Subsequent Acquisition
Transaction to be a “business combination” or “going private transaction” if such Subsequent
Acquisition Transaction would result in the interest of a holder of the Golden China Shares being
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terminated without the consent of the holder and a “related party” of Golden China, directly or
indirectly, acquiring Golden China or combining with Golden China through an amalgamation,
arrangement or otherwise. Following completion of the Offer, the Offeror would be a “related party”
of Golden China for purposes of Rule 61-501 and Regulation Q-27, Rule 61-501 and Regulation Q-27
provide that, unless exempted, a corporation proposing to carry out a business combination or going
private transaction is required to prepare a valuation of the affected securities {(and any non-cash
consideration being offered therefor) and provide to the holders of the affected securities a summary
of such valuation. The Offeror intends to rely on available exemptions {or, if such exemptions are not
available, to seek waivers pursuant to Rule 61-501 and Regulation Q-27 exempting Golden China and
the Offeror or one or more of its affiliates, as appropriate) from the valuation requirements of Rule
61-501 and Regulation Q-27. An exemption is available under Rule 61-501 and Regulation Q-27 for
certain business combinations or going private transactions completed within 120 days after the
expiry of a formal take-over bid where the consideration under such transaction is at least equal in
value to and is in the same form as the consideration that tendering securityholders were entitled to
receive in the take-over bid, provided that certain disclosure is given in the take-over bid disclosure
documents.

Depending on the nature and terms of the Subsequent Acquisition Transaction, the
provisions of the CBCA may require the approval of 66%% of the votes cast by holders of the
outstanding Golden China Shares at a meeting duly called and held for the purpose of approving the
Subsequent Acquisition Transaction. Rule 61-501 and Regulation Q-27 would also require that, in
addition to any other required securityholder approval, in order to complete a business combination
or going private transaction, the approval of a simple majority of the votes cast by “minority”
Shareholders of each class of affected securities must be obtained. If, however, following the Offer,
the Offeror and its affiliates are the registered holders of 90% or more of the Golden China Shares at
the time the Subsequent Acquisition Transaction is initiated, the requirement for minority approval
would not apply to the transaction if an enforceable appraisal right or substantially equivalent right
is made available to minority Shareholders.

In relation to the Offer and any business combination or going private transaction, the
“minority” Shareholders will be, unless an exemption is available or discretionary relief is granted by
applicable securities regulatory authorities, all Shareholders other than the Offeror, related parties of
the Offeror or any person or company acting jointly or in concert with the Offeror in connection with
the Offer or any subsequent business combination or going private transaction. Rule 61-501 and
Regulation Q-27 also provide that the Offeror may treat the Golden China Shares acquired pursuant
to the Offer as “minority” shares and to vote them, or to consider them voted, in favour of such
business combination or going private transaction if, among other things, the consideration per
security in the business combination or going private transaction is at least equal in value to and in
the same form as the consideration paid under the Offer and the Shareholder that tendered the
Golden China Shares was not: (a) acting jointly or in concert with the Offeror in respect of the Offer;
(b) a direct or indirect party to any connected transaction to the Offer; or {c) entitled to receive,
directly or indirectly, in connection with the Offer consideration per security that is not identical in
amount and form to the entitlement of Shareholders in Canada or a collateral benefit. The Offeror
currently intends that the consideration offered for the Golden China Shares under any Subsequent
Acquisition Transaction proposed by it would be identical to the Offered Consideration and the
Offeror intends to cause the Golden China Shares acquired under the Offer to be voted in favour of
any such transaction and, where permitted by Rule 61-501 and Regulation Q-27, to be counted as part
of any minority approval required in connection with any such transaction.

Any such Subsequent Acquisition Transaction also may result in Shareholders having the
right to dissent in respect thereof and demand payment of the fair value of their Golden China
Shares. The exercise of such right of dissent, if certain procedures are complied with by the holder,
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could lead to a judicial determination of fair value required to be paid to such dissenting Shareholder
for its Golden China Shares. The fair value so determined could be more or less than the amount paid
per Golden China Share pursuant to such transaction or pursuant to the Offer.

The details of any such Subsequent Acquisition Transaction, including the timing of its
implementation and the consideration to be received by the minority holders of the Golden China
Shares, would necessarily be subject to a number of considerations, including the number of the
Golden China Shares acquired pursuant to the Offer.

The tax consequences to a Shareholder of a Subsequent Acquisition Transaction may differ
from the tax consequences to such Shareholder of accepting the Offer. See Section 15 of the Circular,
“Certain Canadian Federal Income Tax Considerations”, and Section 16 of the Circular, “Certain
Australian Income Tax Considerations”.

Shareholders should consult their legal advisors for a determination of their legal rights with
respect to a Subsequent Acquisition Transaction.

Other Alternatives

If the Offeror is unable or decides not to effect a Compulsory Acquisition, or proposes a
Subsequent Acquisition Transaction but cannot obtain any required approvals or exemptions
promptly, the Offeror will evaluate other alternatives. Such alternatives could include, to the extent
permitted by applicable Laws, purchasing additional Golden China Shares in the open market, in
privately negotiated transactions, in another take-over bid or exchange offer or otherwise, or from
Golden China, or taking no action to acquire additional Golden China Shares. Subject to applicable
Laws, any additional purchases of the Golden China Shares could be at a price greater than, equal to,
or less than the price to be paid for the Golden China Shares under the Offer and could be for cash,
securities and/or other consideration. Alternatively, the Offeror may take no action to acquire
additional Golden China Shares, or, subject to applicable Laws, may either sell or otherwise dispose
of any or all of the Golden China Shares acquired pursuant to the Offer, on terms and at prices then
determined by the Offeror, which may vary from the price paid for the Golden China Shares under
the Offer.

Judicial Developments

Certain judicial decisions may be considered relevant to any business combination or going
private transaction that may be proposed or effected subsequent to the expiry of the Offer. Canadian
courts have, in a few instances prior to the adoption of Rule 61-501 (or its predecessor, OSC Policy
9.1) and Regulation Q-27, granted preliminary injunctions to prohibit transactions involving certain
business combinations or going private transactions. The current trend in both legislation and
Canadian jurisprudence is toward permitting business combinations or going private transactions to
proceed, subject to evidence of procedural and substantive fairness in the treatment of minority
Shareholders.

Shareholders should consult their legal advisors for a determination of their legal rights with
respect to any transaction that may constitute a business combination or going private transaction.

14. RISK FACTORS RELATED TO THE OFFER

The combination of Sino Gold's business and operations with those of Golden China
following a successful completion of the Offer is subject to certain risks, which should be considered
by Shareholders in evaluating whether to accept the Offer. The risk factors set out below relate to the
combination of the business and operations of Sino Gold and Golden China. For information on
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additional risks and uncertainties relating to the business of Sino Gold, reference should be made to
Section “Risk Factors” in Schedule “B".

Shareholders will receive Sino Gold Shares based on the fixed exchange ratio of 0.2222 Sine Gold Shares for
each Golden China Share. The exchange ratio will not vary with market price and currency fluctuations and
consequently, the Sino Gold Shares issued under the Offer may have a market value lower in C$ or AS than
expected.

The Offeror is offering to purchase Golden China Shares on the basis of 0.2222 of a Sino Gold
Share for each Golden China Share. Because the Exchange Ratio will not be adjusted to reflect any
changes in the market value of Sino Gold Shares or in the applicable currency exchange rate, the
market values in Canadian dollars or Australian dollars of the Sino Gold Shares and the Golden
China Shares at the time of any take-up of Golden China Shares under the Offer may vary
significantly from the values at the date of this Offer and Circular or the date that Shareholders
tender their Golden China Shares.

After the consummation of the Offer, Golden China could become a majority-owned subsidiary of Sino Gold
and Sino Gold's interest could differ from that of any remaining minority Shareholders or other securityholders
of Golden China.

After the consummation of the Offer, Sino Gold may have the power to elect the directors of
Golden China, appoint new management, approve certain actions requiring the approval of
Shareholders, including adopting certain amendments to Golden China’s constating documents and
approving mergers or sales of Golden China’s assets. In particular, after the consummation of the
Offer, Sino Gold intends to integrate Golden China and Sino Gold, by merger or other transaction
whereby the operations of Golden China and Sino Gold are combined. Sino Gold’s interests with
respect to Golden China may differ from, and conflict with, those of any remaining minority
Shareholders or other securityholders of Golden China.

Following the completion of the Offer and prior to the completion of any Compulsory Acquisition or
Subsequent Acquisition Transaction, the trading liquidity for Golden China Shares not deposited under the
Offer will be reduced, which may affect the price of the Golden China Shares, the ability of a Sharelolder to
dispose of their Golden China Shares and the ability of a holder of Convertible Securities to dispose of the
Convertible Securities or underlying Golden China Shares.

If the Offer is successful, the liquidity and market value of the remaining Golden China
Shares held by the public could be adversely affected by the fact that they will be held by a smaller
number of holders. Depending upon the number of Golden China Shares acquired pursuant to the
Offer, following the completion of the Offer, the Golden China Shares may no longer meet the TSX
requirements for continued listing. In addition, to the extent permitied under applicable law and
stock exchange regulations, Sino Gold intends to seek to cause the delisting of the Golden China
Shares on the TSX. As such, the market for the Golden China Shares could be adversely affected.

If Golden China Shares are delisted and Golden China ceases to be a “’public corporation” for
the purposes of the Tax Act, Golden China Shares would cease to be qualified investments for trusts
governed by registered retirement savings plans, registered education savings plans, registered
retirement income funds and deferred profit sharing plans. Delisting can also have adverse tax
consequences to non-resident hoiders of Golden China Shares, as described in Section 15 of the
Circular, “Certain Canadian Federal Income Tax Considerations - Shareholders Not Resident in
Canada - Delisting of Shares Following Completion of the Offer”.
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In addition, with effect from the CDI Expiry Time, Golden China intends to delist from the
ASX. If CDI Holders hold CDIs at the CDI Expiry Time, such remaining CDIs will be cancelled, and
the CDI Holders will become the legal holders of the underlying Golden China Shares.

Shareholders of Golden China will realize dilution of their inferest,

Sino Gold expects to issue approximately 12,682,550 Sino Gold Shares under the Offer
(including DSUs). In addition, Sino Gold has also made offers for Convertible Securities that could
result in approximately an additional 4,698,579 Sino Gold Shares being issued. As well, on October
11, 2007, Sino Gold made an offer to all holders of convertible notes (“Convertible Noteholders”)
issued by Sino Gold on March 17, 2005 (“Convertible Notes”) inviting them to surrender their
Convertible Notes for conversion into 5ino Gold Shares. The maximum number of Sino Gold Shares
to be issued to Convertible Noteholders (ie. if all Convertible Noteholders surrender their
Convertible Notes for conversion into Sino Gold Shares) is 15,383,045. These issuances would result
in Sino Gold having a total of 224,350,589 Sinc Geld Shares outstanding. As a result of these
issuances, the Shareholders’ ownership interest in the combined company will be diluted, relative to
their current ownership interest in Golden China. Golden China Shareholders will hold
approximately 5.6% of the Sino Gold Shares outstanding upon the completion of the Offer and the
Sino Gold Share issuances described above. See Schedule “B”, “Information Relating to Sino Gold
Mining Ltd. - Consolidated Capitalization”.

The sale of Elected Sino Gold Shares may result in a “market overhang" that could adversely affect the market
price of Sino Gold Shares for a short period immediately after completion of the Offer.

If a large number of Golden China Shareholders make the Cash Sales Election as described in
Section 3 of the Offer, “Manner of Acceptance - Cash Sales Elections”, this may lead to a significant
increase in the number of Sino Gold Shares available for sale or the perception that such additional
sales may occur, either of which may adversely affect the market for, and the market price of, Sino
Gold Shares.

The integration of Sino Gold and Golden China may not occur as planned.

The Offer has been made with the expectation that its successful completion will result in
cost savings and enhanced growth opportunities for the combined company. These anticipated
benefits will depend in part on whether the operations of Sino Gold and Golden China can be
integrated in an efficient and effective manner. Most operational and strategic decisions, and certain
staffing decisions, with respect to the combined company have not yet been made. These decisions
and the integration of the two companies will present challenges to management, including the
integration of systems and personnel of the two companies, and special risks including possible
unanticipated liabilities, unanticipated costs, and the loss of key employees.

The combination of Sino Gold and Golden China may not be successfully completed without the possibility of
Shareholders exercising dissent and appraisal rights in connection with a Compulsory Acquisition or
Subsequent Acquisition Transaction.

In order for the Offeror to acquire all of the issued and outstanding Golden China Shares, it is
likely to be necessary, following the completion of the Offer, for the Offeror or an affiliate of the
Offeror to effect a Compulsory Acquisition or a Subsequent Acquisition Transaction. A Compulsory
Acquisition or Subsequent Acquisition Transaction may result in Shareholders having the right to
dissent and demand payment of the fair value of their Golden China Shares or similar rights. If the
statutory procedures governing dissent rights are available and are complied with, this right could
lead to a judicial determination of the fair value required to be paid to such dissenting Shareholders
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for their Golden China Shares. There is no assurance that a Compulsory Acquisition or Subsequent
Acquisition Transaction can be completed without Shareholders exercising dissent or similar rights in
respect of a substantial number of Golden China Shares, which could result in the Offeror being
required to make a very substantial cash payment that could have a material adverse effect on Sino
Gold’s financial position and its Liquidity.

Shareholders who become shareholders of Sino Gold will have different rights under applicable Laws in
Australia than under applicable Laws in Canada.

Upon completion of the Offer, Shareholders will become Sino Gold Shareholders. Since Sino
Gold is a corporation registered under the laws of Australia, the rights of Sino Gold Shareholders are
governed by the applicable Laws of the Australian state of New South Wales, including the
Corporations Act, and by the constitution of Sino Gold. Since Golden China is a Canadian company,
the rights of Shareholders are governed by the CBCA and by Golden China’s articles and by-laws.
There are differences to the rights and privileges of Shareholders and Sino Gold Shareholders and
shareholders of Golden China may be adversely affected by these differences. See Schedule “C”,
“Comparison of Shareholder Rights”, for a summary of some of these differences.

A different public disclosure regime applies to Sino Gold.

Golden China is subject to Canadian disclosure requirements. These disclosure requirements
are different than those of Australia and to which Sino Gold is subject. The public disclosure
obligations and filings applicable to Golden China may not be comparable to the public disclosure
obligations and filings applicable to Sino Gold. As a result a shareholder of Sino Gold may not
receive or have access to the same disclosure and filings as a shareholder of Golden China.

The enforcement of shareholder rights by Shareholders resident in Canada may be adversely affected by the
contbination of Golden China and Sino Gold.

The enforcement by Shareholders of civil liabilities under Canadian securities Laws may be
affected adversely by the fact that Sino Gold is organized under the laws of Australia and has
locations and assets outside Canada, and that the Sino Gold officers and directors and some of the
experts named in this Offer and Circular are residents of countries other than Canada.

Sino Gold may not realize the benefits of the combined company’s growth projects.

As part of its strategy, Sino Gold will continue its efforts to develop new gold projects and
will have an expanded portfolio of such projects as a result of the combination with Golden China. A
number of risks and uncertainties are associated with the development of gold projects, including
political, regulatory, design, construction, labour, operating, technical and technological risks, gold
prices, uncertainties relating to capital and other costs and financing risks.

15. CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS

In the opinion of Stikeman Elliott LLP, the following is a summary of the principal Canadian
federal income tax considerations generally applicable under the Tax Act, as of the date hereof, to a
Shareholder who sells Golden China Shares pursuant to the Offer or otherwise disposes of Golden
China Shares pursuant to certain transactions described in Section 13 of the Circular, “Second Step
Transactions”, and who, for the purposes of the Tax Act and at all relevant times, (i) deals at arm’s
length with the Offeror and Golden China, (ii) is not affiliated with the Offeror or Golden China, and
(iii) holds the Golden China Shares and will hold the Sino Gold Shares received in exchange for
Golden China Shares as capital property.
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Golden China Shares will generaily be considered to be capital property to a Shareholder
unless such Golden China Shares are held in the course of carrying on a business or were acquired in
one or more transactions considered to be an adventure or concern in the nature of trade. Certain
Shareholders who are residents of Canada for the purposes of the Tax Act and whose Golden China
Shares might not otherwise qualify as capital property may be entitled to make the irrevocable
election provided by subsection 39(4) of the Tax Act to have their Golden China Shares and every
other “Canadian security” (as defined in the Tax Act) owned by such Shareholder in the taxation year
of the election, and in all subsequent taxation years, deemed to be capital property. Shareholders
who do not hold their Golden China Shares as capital property should consult their own tax advisors
for advice with respect to whether an election under subsection 39(4) of the Tax Act is available and
advisable in their particular circumstances. Such election is not available in respect of the Sino Gold
Shares.

This summary is based on the current provisions of the Tax Act and counsel’s understanding
of the current published administrative and assessing practices of the Canada Revenue Agency
("CRA”). This summary also takes into account all specific proposals to amend the Tax Act which
have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date
hereof (the “Proposed Amendments”), and assumes all such Proposed Amendments will be enacted
in their present form. No assurances can be given that the Proposed Amendments will be enacted in
their present form, or at all. This summary is not exhaustive of all pessible Canadian federal income
tax considerations, and except for the Proposed Amendments, does not take into account or
anticipate any changes in law, whether by judicial, governmental or legislative action or decision, or
changes in the administrative and assessing practices of the CRA, nor does it take into account
provincial, territorial or foreign income tax legislation or considerations, which may differ
significantly from the Canadian federal income tax considerations discussed herein.

This summary is not applicable to (i} a Shareholder that is a “financial institution” for
purposes of the “mark-to-market property” rules; {ii) a Shareholder that is a “specified financial
institution”; (iii) a Shareholder an interest in which is a “tax shelter investment”; (iv) a Shareholder in
respect of which Sino Gold will be a “foreign affiliate”, as each of those terms is defined in the Tax
Act; or (v} a Shareholder to whom proposed subsection 261{4) of the Tax Act applies. In addition,
this summary is not applicable to Shareholders who acquired their Golden China Shares on the
exercise of employee stock options. Such Shareholders should consult their own tax advisors.

The tax consequences to holders of Convertible Securities of exercising their Convertible
Securities or exchanging or replacing their Convertible Securities with other securities, as described
in Section 8 of the Offer, “Treatment of Convertible Securities”, are not described in this Section 15 or
in Section 16 of the Circular, “Certain Australian Income Tax Considerations”. Holders of
Convertible Securities should consult their own tax advisors for advice with respect to the potential
income tax consequences to them in connection with the decision to exercise, exchange, or replace or
not to exercise, exchange or replace, as the case may be, their Convertible Securities.

All amounts, including dividends, adjusted cost base and proceeds of disposition of Golden
China Shares or Sino Gold Shares, must be determined in Canadian dollars for purposes of the Tax
Act. Pursuant to proposed amendments to the Tax Act, any amount denominated in Australian
dollars must be converted to Canadian dollars using the rate of exchange quoted by the Bank of
Canada at noon on the date such amounts first arose, or such other rate of exchange as is acceptable
to the CRA.

This summary is not exhaustive of all Canadian federal income tax considerations and is
of a general nature only. It is not intended to be, nor should it be construed tc be, legal or tax
advice to any particular Shareholder, and no representations with respect te the tax consequences
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to any particular Shareholder are made. Accordingly, Shareholders should consult their own tax
advisors with respect to their particular circumstances, including the application and effect of the
income and other tax laws of any country, province, state or other local tax authority.

Shareholders Resident in Canada

This portion of the summary is generally applicable to a Shareholder who, for the purposes
of the Tax Act and at all relevant times, is or is deemed to be, resident in Canada (a “Resident
Shareholder”)

Sale Pursuant to the Offer
Sale of Golden China Shares Under the Offer

A Resident Shareholder who sells Golden China Shares will be considered to have disposed
of such Golden China Shares for proceeds of disposition equal to the fair market value, at the date of
such disposition, of the Sino Gold Shares received for the Golden China Shares. The Resident
Shareholder’s cost of a Sino Gold Share received in exchange for Golden China Shares will be equal
to the fair market value of the Sino Gold Share at the time of the exchange. The adjusted cost base of
such Sino Gold Share to a Resident Shareholder will be determined by averaging the cost to the
Resident Shareholder of the Sino Gold Share with the adjusted cost base to the Resident Shareholder
of all other Sino Gold Shares owned by the Resident Shareholder and held as capital property
immediately prior to such exchange. Generally, such Resident Shareholder will realize a capital gain
(or a capital loss) equal to the amount by which the proceeds of disposition, net of any reasonable
costs of disposition, exceed (or are less than) the adjusted cost base of the Golden China Share to the
Resident Sharehclder immediately before the disposition. The general tax consequences to a
Resident Shareholder realizing a capital gain or capital loss are described below under “Taxation of
Capital Gains and Capital Losses”.

Sale of Elected Sino Gold Shares

An Electing Shareholder who is a Resident Shareholder and who makes the Election to have
its Elected Sino Gold Shares issued on its behalf to the Selling Agent who will, as agent for such
Electing Shareholder, arrange for the sale of such Elected Sino Gold Shares on the Electing
Shareholder’s behalf will realize a capital gain {(or a capital loss) on any such sale equal to the amount
by which the proceeds of disposition, net of any reasonable costs of disposition, exceed (ar are less
than} the adjusted cost base of the Sino Gold Share to the Electing Shareholder immediately before
the disposition. The general tax consequences to a Resident Shareholder realizing a capital gain or
capital loss are described below under “Taxation of Capital Gains and Capital Losses”.

Taxation of Capital Gains and Capital Losses

A Resident Shareholder generally will be required to include in computing its income for the
taxation year of disposition one-half of the amount of any capital gain (a “taxable capital gain”)
realized in such year. Subject to and in accordance with the provisions of the Tax Act, a Resident
Shareholder will be required to deduct one-half of the amount of any capital loss {an “allowable
capital loss”) against taxable capital gains realized in the taxation year of disposition. Allowable
capital losses in excess of taxable capital gains for the taxation year of disposition generally may be
carried back and deducted in any of the three preceding taxation years or carried forward and
deducted in any subsequent taxation year against net taxable capital gains realized in such years, to
the extent and under the circumstances specified in the Tax Act.
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In general, a capital loss otherwise arising upon the disposition of a Golden China Share by a
Resident Shareholder that is a corporation may be reduced by dividends previously received or
deemed to have been received by it on such share, to the extent and under the circumstances
prescribed in the Tax Act. Similar rules may apply where the corporation is a member of a
partnership or a beneficiary of a trust that owns Golden China Shares or where a partnership or trust
of which a corporation is a member or a beneficiary is a member of a partnership or a beneficiary of a
trust that owns Golden China Shares. Resident Shareholders to whom these rules apply should
consult their own tax advisors.

A Resident Shareholder that throughout the taxation year is a “Canadian controlled private
corporation” {as defined in the Tax Act) may be liable to pay an additional 6 2/3% refundable tax on
certain investment income, including an amount in respect of taxable capital gains.

Capital gains realized by an individual or trust, other than certain specified trusts, may be
subject to alternative minimum tax under the Tax Act. Resident Shareholders should consult their
own tax advisors with respect to the alternative minimum tax provisions.

Compulsory Acquisition of Shares

As described under Section 13 of the Circular, “Second Step Transactions -~ Compulsory
Acquisition”, the Offeror may, in certain circumstances, acquire Golden China Shares not deposited
under the Offer pursuant to a Compulsory Acquisition. A Resident Shareholder who disposes of
Golden China Shares in exchange for Sino Gold Shares in such circumstances generally will realize a
capital gain (or a capital loss) calculated in the manner and subject to the treatment described above
under “Sale of Shares Under the Offer” and “Taxation of Capital Gains and Losses”,

A Resident Shareholder who dissents in a Compulsory Acquisition and is entitled to receive
the fair value of its Golden China Shares will be considered to have disposed of such shares for
proceeds of disposition equal to the amount fixed as such by the court (excluding the amount of any
interest awarded by the court). As a result, such dissenting Resident Shareholder will realize a
capital gain (or a capital loss) generally calculated in the same manner and with the tax consequences
as described above under “Sale of Golden China Shares Under the Offer” and “Taxation of Capital
Gains and Capital Losses”.

Any interest awarded to a dissenting Resident Shareholder by a court will be included in
computing such Resident Shareholder’s income for the purposes of the Tax Act.

Resident Shareholders whose Golden China Shares may be acquired in these circumstances
should consult their own tax advisors in this regard.

Subsequent Acquisition Transaction

As described under Section 13 of the Circular, “Second Step Transactions — Subsequent
Acquisition Transaction”, if the Offeror does not acquire all of the Golden China Shares pursuant to
the Offer or by means of a Compulsory Acquisition, the Offeror may propose other means of
acquiring the remaining issued and outstanding Golden China Shares. Such means include an
amalgamation, arrangement, capital reorganization, share consolidation, or other transaction. The tax
treatment of a Subsequent Acquisition Transaction to a Resident Shareholder will depend upon the
exact manner in which the Subsequent Acquisition Transaction is carried out. Resident Shareholders
should consult their own tax advisors for advice with respect to the income tax consequences to them
of having their Golden China Shares acquired pursuant to a Subsequent Acquisition Transaction,
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A Subsequent Acquisition Transaction could be implemented by means of an amalgamation
of Golden China with the Offeror pursuant to which Shareholders who did not tender their Golden
China Shares under the Offer would have their Golden China Shares exchanged on the amalgamation
for redeemable preference shares of the amalgamated corporation {“Redeemable Shares”) which
would then be immediately redeemed for Sino Gold Shares. A Resident Shareholder generally
would not realize a capital gain or capital loss as a result of the exchange of its Golden China Shares
for Redeemable Shares, and the Resident Shareholder’s cost of the Redeemable Shares received
would be equal to the aggregate adjusted cost base of the Golden China Shares to the Resident
Shareholder immediately before the amalgamation. Upon the redemption of the Redeemable Shares,
the holder thereof would generally be deemed to have received a dividend (subject to the potential
application of subsection 55(2) of the Tax Act to holders of such Redeemable Shares that are
corporations, as discussed below) equal to the amount, if any, by which the fair market value on the
date of the redemption of the Sino Gold Shares received on the redemption exceeded the paid-up
capital for the purposes of the Tax Act of the Redeemable Shares. The difference between the
aggregate of fair market value on the date of the redemption of the Sino Gold Shares and the amount
of the deemed dividend would be treated as proceeds of disposition of such Redeemable Shares for
the purpose of computing any capital gain or capital loss arising on the redemption of such
Redeemable Shares. The tax consequences in respect of any such capital gain or capital loss generally
would be as described above under “Sale of Golden China Shares Under the Offer” and “Taxation of
Capital Gains and Capital Losses”. A Resident Shareholder’s cost of Sino Gold Shares received in
exchange for Redeemable Shares would be equal to the fair market value of such Sino Gold Shares on
the date of redemption.

Subsection 55(2) of the Tax Act provides that where a Resident Shareholder that is a
corporation is deemed to receive a dividend under the circumstances described above, all or part of
the deemed dividend may be deemed not to be a dividend and instead may be treated as proceeds of
disposition of the Redeemable Shares for the purposes of computing the Resident Shareholder's
capital gain on the disposition of Redeemable Shares. Accordingly, Resident Shareholders that are
corporations should consult their own tax advisors for specific advice with respect to the potential
application of this provision to them. Subject to the potential application of this provision, dividends
deemed to be received by a Resident Shareholder that is a corporation as a result of the redemption of
the Redeemable Shares would be included in computing the corporation’s income, but normally
would also be deductible in computing the corporation’s taxable income.

A Resident Shareholder that is a “private corporation” or a “subject corporation” (as such
terms are defined in the Tax Act) may be liable under Part IV of the Tax Act to pay a refundable tax of
33 1/3% on dividends deemed to be received on the Redeemable Shares to the extent that such
dividends are deductible in computing the Resident Shareholder’s taxable income. Dividends
deemed to be received by a Resident Shareholder who is an individual (including a trust) as a result
of the redemption of the Redeemable Shares would be included in computing the Resident
Shareholder’s income, and would be subject to the gross-up and dividend tax credit rules generally
applicable to taxable dividends received from a taxable Canadian corporation. Recent changes to the
Tax Act enhance the gross up and dividend tax credit for “eligible dividends”. A dividend is eligible
for these purposes if the paying corporation designates the dividend as an eligible dividend. There
are limitations on the ability of a corporation to designate dividends as eligible dividends.

Under the current administrative practice of the CRA, Resident Shareholders who exercise
their statutory right of dissent in respect of an amalgamation should be considered to have disposed
of their Golden China Shares for proceeds of disposition equal to the amount paid by the
amalgamated corporation to the dissenting Resident Shareholder in respect of such Golden China
Shares (excluding any interest awarded by a court). However, because of uncertainty under the
relevant legislation as to whether such amounts paid to a dissenting Resident Shareholder would be

70
a8



treated entrely as proceeds of disposition, or in part as the payment of a deemed dividend,
dissenting Resident Shareholders should consult with their own tax advisors in this regard. Any
interest awarded to the Resident Shareholder by a court would be included in the Resident
Shareholder's income for the purposes of the Tax Act.

A Subsequent Acquisition Transaction could also be implemented by means of a capital
reorganization of Golden China pursuant to which Resident Shareholders who did not tender their
Golden China Shares under the Offer would have their Golden China Shares exchanged for special
shares of Golden China (“Special Shares”) which would then be immediately sold to the Offeror for
consideration consisting of Sino Gold Shares. A Resident Shareholder generally would not realize a
capital gain or capital loss as a result of the exchange of its Golden China Shares for Special Shares,
and the cost of the Special Shares received would be equal to the aggregate adjusted cost base of the
Golden China Shares to the Resident Shareholder immediately before the exchange. Upon the sale of
the Special Shares, the Resident Shareholder would realize a capital gain {or a capital loss) calculated
in the manner and subject to the treatment described above under “Sale Pursuant to the Offer”, but
Resident Shareholders whose Special Shares may be so acquired should consult their own tax
advisors in this regard. A Resident Shareholder’s cost of Sino Gold Shares received in exchange for
Special Shares would be equal to the fair market value of such Sino Gold Shares at the time of the
exchange.

As an alternative to the amalgamation and capital reorganization discussed herein, the
Offeror may propose a Subsequent Acquisition Transaction to be effected by an arrangement, share
consolidation or other transaction, the tax consequences of which may differ from those arising on the
sale of Golden China Shares under the Offer or an amalgamation or capital reorganization and would
depend on the particular form and circumstances of such alternative transaction. No view is
expressed herein as to the tax consequences of any such alternative transaction to a Resident
Shareholder.

Holding and Disposing of Sino Geld Shares
Dividends on Sino Gold Shares

Dividends, if any, received or deemed to be received on Sino Gold Shares will be required to
be included in computing the Resident Shareholder’s income for the purposes of the Tax Act. Such
dividends received by a Resident Shareholder who is an individual will not be subject to the gross-up
and dividend tax credit rules in the Tax Act. A Resident Shareholder that is a corporation will not be
entitled to deduct the amount of such dividends in computing its taxable income. A Resident
Shareholder that is throughout the relevant taxation year a “Canadian-controlled private
corporation”, as defined in the Tax Act, may be liable to pay an additional refundable tax of 6 2/3%
on its “aggregate investment income” for the year, which will include such dividends. Subject to the
detailed rules in the Tax Act, a Resident Shareholder may be entitled to a foreign tax credit or
deduction for any foreign withholding tax paid with respect to dividends that the Resident
Shareholder receives on the Sino Gold Shares.

Disposition of Sine Gold Shares

A disposition or deemed disposition of Sino Gold Shares by a Resident Shareholder will
generally result in a capital gain (or a capital loss) equal to the amount by which the Resident
Shareholder’s proceeds of disposition of such Sino Gold Shares, net of any reasonable costs of
disposition, exceed (or are less than) the adjusted cost base of the Sino Gold Share to the Resident
Shareholder immediately before the disposition. The general tax consequences to a Resident
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Shareholder realizing a capital gain or capital loss are described above under “Taxation of Capital
Gains and Capital Losses”.

Proposed Foreign Investment Entity Legislation

On November 22, 2006, the Minister of Finance {Canada) released proposed legislation
relating to the income tax treatment of investments by Canadian residents in non-resident entities
that constitute “foreign investment entities” (“FIEs”) applicable for taxation years commencing after
2006 (the “FIE Tax Proposals”). The FIE Tax Proposals would apply to require a Resident
Shareholder that holds a “participating interest” (that is not an “exempt interest”) in a non-resident
entity that is a FIE at the entity’s taxation year-end to take into account in computing the holder’s
income for the holder’s taxation year that includes such taxation year-end: (i} an amount based on a
prescribed rate of return on the holder’s “designated cost” of such participating interest; (ii) in certain
limited circumstances, any gains and losses accrued on such participating interest for the holder’s
taxation year; or (iii) in certain limited circumstances, a proportionate share of the FIE's income (ot
loss) for the FIE's taxation year ending in the holder’s taxation year calculated using Canadian tax
rules.

For the purposes of the FIE Tax Proposals, the Sino Gold Shares will constitute “participating
interests” in Sino Gold. However, Sino Gold will not be a FIE at a particular time if either {a} at the
end of the taxation year that includes that time, the “carrying value” of all of Sino Gold’s “investment
property” is not greater than one-half of the “carrying value” of all the property of Sino Gold, or (b)
throughout the taxation year that includes that time, the principal undertaking of Sino Gold is the
carrying on of a business that is not an “investment business”. The determination of whether or not
Sino Gold is a FIE must be made on an annual basis at the end of each taxation year of Sino Gold.

Even if Sino Gold is a FIE, a Sino Gold Share may be an “exempt interest” provided that
throughout the period that Sino Gold Shares are held by a Resident Shareholder during a taxation
year of Sino Gold: (i) Sino Gold is resident in Australia; (if) the ASX continues to be a “prescribed
stock exchange” for the purposes of the Tax Act (or, following the implementation of other proposed
amendments to the Tax Act, a “designated stock exchange™); (iii) the Sino Gold Shares constitute an
“arm’s length interest” of the Resident Shareholder (as defined for the purposes of the FIE Tax
Proposals) and (iv} Sino Gold Shares continue to be listed on the ASX (or on any other prescribed
stock exchange or designated stock exchange, as the case may be). It is expected that the Sino Gold
Shares will be “arm’s length interests” of a particular Resident Shareholder for the purposes of the
FIE Tax Proposals provided that such holder (together with entities and individuals with whom the
holder does not deal at arm’s length} does not hold, in the aggregate, more than 10% of all of the
common shares of Sino Gold based on the fair market value of such securities. An additional
requirement for a Sino Gold Share to constitute an “exempt interest” of a Resident Shareholder is that
it is reasonable to conclude that the holder has no “tax avoidance motive” in respect of such share.
For this purpose, the Resident Shareholder will be regarded as having a tax avoidance motive only if
it is reasonable to conclude that the main reasons for acquiring or holding such shares include
directly or indirectly benefiting principally from income, profits, gains or increases in value in respect
of investment property and from the deferral or reduction of tax that would have been payable on
such income, profits or gains.

The determination of whether the Sino Gold Shares constitute an exemplt interest must be
made on an annual basis at the end of the taxation year of Sino Gold and no assurances can be given
that the Sino Gold Shares will constitute an exempt interest at any subsequent taxation year-end of
Sino Gold. Resident Shareholders should consult their tax advisors about the application of the FIE
Tax Proposals with respect to their particular circumstances.

72
90




Foreign Reporting

A Resident Shareholder who is a “specified Canadian entity” for a taxation year or a fiscal
period and whose total cost amount of “specified foreign property”, including Sino Gold Shares, at
any time in the year or fiscal period exceeds C$100,000 will be required to file an information return
with the CRA for the year or period disclosing prescribed information in respect of such property.

Subject to certain exceptions, a Resident Shareholder will be a “specified Canadian entity”.
Resident Shareholders are encouraged to consult their tax advisors as to whether they must compily
with these rules.

Eligibility for Investment

As long as the Sino Gold Shares are listed on a prescribed stock exchange (which currently
includes the ASX and the HKSE) or, following implementation of proposed amendments to the Tax
Act, on a “designated stock exchange” (which is currently proposed to include the ASX and HKSE),
the Sino Gold Shares will be qualified investments for trusts governed by registered retirement
savings plans, registered retirement income funds, registered education savings plans and deferred
profit sharing plans within the meaning of the Tax Act and, following implementation of proposed
amendments to the Tax Act, a trusts governed by registered disability savings plans.

Shareholders Not Resident in Canada

The following summary is generally applicable to a Shareholder who, for the purposes of the
Tax Act and at all relevant times, is not resident or deemed to be resident in Canada and does not use
or hold, and is not deemed to use or hold, Golden China Shares in connection with carrying on a
business in Canada (a “Non-Resident Sharcholder”). Special rules not discussed in this summary
may apply to a non-resident insurer carrying on an insurance business in Canada and elsewhere, and
any such insurers should consult their own tax advisors.

Sale Pursuant to the Offer
Sale of Golden Cluna Shares Under the Offer

A Non-Resident Shareholder who disposes of Golden China Shares to the Offeror pursuant
to the Offer will not be subject to income tax under the Tax Act in respect of any capital gain realized
on the disposition of such Shares provided the Golden China Shares are not “taxable Canadian
property” (as defined in the Tax Act) to the Non-Resident Shareholder at the time of the disposition
of such Golden China Shares.

Generally, Golden China Shares will not constitute taxable Canadian property to a Non-
Resident Shareholder at a particular time provided that (a) the Golden China Shares are listed on a
prescribed stock exchange (which currently includes the ASX and TSX) at that time, and (b) the Non-
Resident Shareholder, persons with whom the Non-Resident Shareholder does not deal at arm’s
length, or the Non-Resident Shareholder together with all such persons, has not owned 25% or more
of the shares of any class or series of Golden China at any time during the 60 month period that ends
at that time. Golden China Shares may also be deemed to constitute taxable Canadian property to a
Non-Resident Shareholder in certain circumstances specified under the Tax Act. Even if the Golden
China Shares are taxable Canadian property to a Nen-Resident Shareholder, any capital gain realized
upon the disposition or deemed disposition thereof may not be subject to tax under the Tax Act if
such gain is exempt from tax pursuant to the provisions of an applicable income tax treaty or
convention. Non-Resident Shareholders should consult their own tax advisors with respect to the
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availability of any relief under the terms of an applicable income tax treaty or convention in their
particular circumstances.

In the event that the Golden China Shares constitute taxable Canadian property to a Non-
Resident Shareholder and a capital gain that is realized upon a disposition of such Golden China
Shares to the Offeror is not exempt from Canadian tax by virtue of an applicable income tax treaty or
convention, then, in such circumstances, the tax consequences as described above under
“Shareholders Resident in Canada” will generally apply. Such Non-Resident Shareholders whose
Golden China Shares are taxable Canadian property should consult their own tax advisors in this
regard.

Sale of Elected Sino Gold Shares

An Electing Shareholder who is a Non-Resident Shareholder and who makes the Election to
have its Elected Sino Gold Shares issued on its behalf to the Selling Agent who will, as agent for such
Electing Shareholder, arrange for the sale of such Elected Sino Gold Shares on the Electing
Shareholder’s behalf will not be subject to income tax under the Tax Act on any capital gain realized
on the disposition of such Sino Gold Shares.

Compulsory Acquisition

As described under Section 13 of the Circular, “Second Step Transactions — Compulsory
Acquisition”, the Offeror may, in certain circumstances, acquire Golden China Shares not deposited
under the Offer pursuant to a Compulsory Acquisition. Subject to the discussion below under
“Delisting of Shares Following Completion of the Offer”, the Canadian federal income tax
consequences to a Non-Resident Shareholder who disposes of Golden China Shares in exchange for
Sino Gold Shares in such circumstances generally will be as described above under “Shareholders
Not Resident in Canada — Sale Pursuant To The Offer”. Any interest awarded by a court and paid
or credited to a Non-Resident Shareholder exercising its right to dissent in respect of a Compulsory
Acquisition will be subject to Canadian withholding tax at the rate of 25%, subject to any reduction in
the rate of withholding to which the Non-Resident Shareholder is entitled pursuant to the provisions
of an applicable income tax treaty or convention. Non-Resident Shareholders whose Golden China
Shares may be acquired in these circumstances should consult their own tax advisors in this regard.

Subsequent Acquisition Transaction

As described under Section 13 of the Circular, “Second Step Transactions — Subsequent
Acquisition Transaction”, if the Offeror does not acquire all of the Golden China Shares pursuant to
the Offer or by means of a Compulsory Acquisition, the Offeror may propose other means of
acquiring the remaining issued and outstanding Golden China Shares.

The tax treatment of a Subsequent Acquisition Transaction to a Non-Resident Shareholder
will depend upon the exact manner in which the Subsequent Acquisition Transaction is carried out
and may be substantially the same as or materially different than described above. A Non-Resident
Shareholder may realize a capital gain or a capital loss and/or be deemed to receive a dividend
pursuant to a Subsequent Acquisition Transaction, as discussed above under “Shareholders Resident
in Canada - Subsequent Acquisition Transaction”. Whether or not a Non-Resident Shareholder will
be subject to tax under the Tax Act on any such capital gain will depend on whether the Golden
China Shares, Redeemable Shares or Special Shares, as the case may be, are “taxable Canadian
property” to the Non-Resident Shareholder for purposes of the Tax Act and whether the Non-
Resident Shareholder is entitled to relief under an applicable income tax treaty or convention, and
other circumstances at that Hme (see in particular the discussion below under ""Delisting of Shares
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Following Completion of the Offer”). Dividends paid or deemed to be paid to a Non-Resident
Shareholder will be subject to Canadian withholding tax at a rate of 25%. Such rate may be reduced
under the provisions of an applicable income tax treaty or convention. Any interest awarded by a
court and paid or credited to a Non-Resident Shareholder exercising its right to dissent in respect of a
Subsequent Acquisition Transaction will be subject to Canadian withholding tax in the same manner
as described above under “Shareholders Not Resident in Canada — Compulsory Acquisition”. Non-
Resident Shareholders should consult their own tax advisors for advice with respect to the potential
income tax consequences to them of having their Golden China Shares acquired pursuant to a
Subsequent Acquisition Transaction.

Delisting of Shares Following Completion of the Offer

As described above in Section 12 of the Circular, “Regulatory Considerations - ASX and
HKSE”, the Golden China Shares are expected to be delisted from the ASX at the CDI Expiry Time
and may cease to be listed on the TSX following the completion of the Offer and may not be listed on
the ASX or the TSX at the time of their disposition by a Non-Resident Shareholder pursuant to a
Compulsory Acquisition or a Subsequent Acquisition Transaction. Non-Resident Shareholders are
cautioned that if the Golden China Shares are not listed on a prescribed stock exchange (which
includes the ASX and the TSX) at the time they are disposed of: (a) the Golden China Shares will
generally be “taxable Canadian property” to the Non-Resident Shareholder; (b) the Non-Resident
Shareholder may be subject to tax under the Tax Act in respect of any capital gain realized on such
disposition, unless any such gain is exempt from taxation under the Tax Act pursuant to the
provisions of an applicable income tax treaty or convention; and (c) the notification and withholding
provisions of section 116 of the Tax Act will apply to the Non-Resident Shareholder, in which case the
Offeror will be entitled, pursuant to the Tax Act, to deduct or withhold an amount from any payment
made to the Non-Resident Shareholder and to remit such amount to the Receiver General for Canada
on behalf of the Non-Resident Shareholder. Non-Resident Shareholders should consult their own tax
advisors for advice with respect to the potential income tax consequences to them of not disposing of
their Golden China Shares pursuant to the Offer.

16. CERTAIN AUSTRALIAN INCOME TAX CONSIDERATIONS

In the opinion of Deacons, the information in this Section 16 is intended only to provide a
general overview of the Australian income and capital gains tax implications for persons who are
non-residents of Australia for Australian tax purposes. It does not address tax considerations for
shareholders in the jurisdiction in which they are resident. This overview is not intended to be
comprehensive, nor is it a discussion of all possible tax consequences. Shareholders should not rely
on the information provided herein as tax advice in relation to their own affairs but should seek
independent taxaton advice with respect to the tax consequences of an investment in the Shares
having regard to their particular circumstances.

Australian Dividend Withholding Tax

Shareholders may be subject to Australian dividend withholding tax on dividends paid in
relation to Sino Gold Shares they acquire. The general rate of dividend withholding tax is 30% of the
gross dividend. Where the shareholder is resident in a country that has a double tax agreement with
Australia, that double tax agreement may specify a lower rate of dividend withholding tax that is
applicable. For example, at the date of this Circular, the rate of Australian dividend withholding tax
that is applicable to Canadian resident shareholders is generally a rate not exceeding 15% of the gross
dividend.

Dividends paid to a non-resident will not be subject to Australian dividend withholding tax
in certain circumstances, such as:
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(a) to the extent to which the dividend has been “franked” under Australia’s imputation
system of company taxation. Dividends will be franked to the extent that the profits
from which the dividends are been paid have been subject to Australian corporate
tax; or

(b) to the extent to which the dividend is declared to be “conduit foreign income”,
Conduit foreign income includes amounts from sources outside Australia that would
not be subject to taxation in Australia.

Australian Capital Gains Tax (CGT)

A non-resident of Australia holding shares on capital account will only be subject to
Australian capital gains tax ("CGT") on disposal of their shares {or another CGT event occurring in
relation to their shares) if the shares are an “indirect Australian real property interest”. In general
terms the Golden China Shares (or the CDIs), or the Sino Gold Shares acquired by a Shareholder in
respect of the Offer, will be treated as an “indirect Australian real property interest” if:

(a) the non-resident shareholder (together with associates) holds an interest of 10% or
more in a company; and

(b) more than 50% of the value of the company’s assets is attributable to “taxable
Australian real property” (namely, real property situated in Australia or mining,
quarrying or prospecting rights in Australia).

It is not considered that more than 50% of the value of the assets of Golden China are
attributable to “taxable Australian real property” and, therefore, the Golden China Shares should not
be treated as an “indirect Australian real property interest”. Accordingly, Australian CGT should not
apply on disposal of the Golden China Shares or the CDIs {or other CGT event occurring in relation
to the Golden China Shares or the CDIs). Given that Australian CGT should not apply, an Electing
Shareholder that is a non resident of Australia and who makes the Election to have its Elected Sino
Gold Shares issued on its behalf to the Selling Broker who will, as trustee or agent for such Electing
Shareholder, arrange for the sale of such Elected Sino Gold Shares on the Electing Shareholder’s
behalf, should not be subject to Australian withholding tax from the proceeds paid to that Electing
Shareholder.

It is also not considered that more than 50% of the value of the assets of Sino Gold are
attributable to “taxable Australian real property” as at the date of this Offer and, therefore, the Sino
Gold Shares acquired by a Shareholder in respect of the Offer should not be treated as an “indirect
Australian real property interest” as at the date of this Offer. If it is the case that not more than 50%
of the value of the assets of Sino Gold are attributable to “taxable Australian real property” at the
time of disposal of the Sino Gold Shares (or other CGT event occurring in relation to the Sino Gold
Shares) the Sino Gold Shares should not be treated as an “indirect Australian real property interest”
at that time. Shareholders should seek independent taxation advice as to the CGT implications of
disposal of the Sino Gold Shares at the relevant time,

Shareholders that hold their Golden China Shares on revenue account or as trading stock
should seek independent taxation advice as to the Australian taxation implications of disposal of
their Golden China Shares.

17. ACCEPTANCE OF OFFER

As previously disclosed in Sino Gold's press release announcing the signing of the Support
Agreement, Baker Steel Capital Managers (which owned approximately 5.4% of Golden China Shares
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as at September 7, 2007) indicated verbal support for the Offer and have advised Sino Gold that
unless there is any material change in circumstances they will be tendering their Golden China Shares
to the Offer. Except for the foregoing and as otherwise set forth herein (see Section 3 of the Circular,
“Background to the Offer — Lock-up Agreements”), the Offeror has no knowledge regarding whether
any Shareholders will accept the Offer.

18. LEGAL MATTERS AND LEGAL PROCEEDINGS

Certain legal matters relating to the Offer (including the issuance of the Sino Gold Shares
offered under the Offer) will be passed upon on behalf of the Offeror by Stikeman Elliott LLP in
Canada and Deacons in Australia.

19. EXPERTS

As at the date hereof, to the knowledge of the Offeror’s directors, the partners and associates
of Stikeman Elliott LLP and the partners and employees of Deacons, each collectively beneficially
own, directly or indirectly, less than 1% of the outstanding securities of Golden China and less than
1% of the outstanding securities of Sino Gold.

As at the date hereof, to the knowledge of the Offeror’s directors, the partners, employees,
engineers and quaiified persons of SRK Consulting (Australasia) Pty Ltd., beneficially own, directly
or indirectly, less than 1% of the outstanding securities of Golden China and less than 1% of the
outstanding securities of Sino Gold.

20. DEPOSITARIES AND INFORMATION AGENTS

Computershare Investor Services Inc. (in respect of Golden China Shares only) and
Computershare Investor Services Pty Limited (for CDIs only) have been retained as the Depositaries,
and Georgeson Shareholder Communications Canada Inc. in North America and Georgeson
Shareholder Communications Pty Ltd. in Australia and internationally outside North America have
been retained as the Information Agents, for the Offer. The Depositaries and Information Agents
may contact Shareholders by mail, telephone, telecopy, telegraph and personal interview and may
request banks, brokers, dealers and other nominees to forward materials relating to the Offer to
beneficial owners of the Golden China Shares.

The Depositaries and the Information Agents will each receive reasonable and customary
compensation from the Offeror for their services in connection with the Offer, will be reimbursed for
certain out-of-pocket expenses and will be indemnified against certain liabilities and expenses in
connection therewith,

Except as otherwise set forth in this Offer and Circular, no broker, depositary, information
agent, dealer, bank or trust company shall be deemed to be an agent of the Offeror for the purposes
of the Offer.

21. SOLICITING BROKERS

Investment dealers, investment advisors and/or registered representatives employed by any
dealers may, if permitted by applicable securities Laws, solicit acceptances of the Offer (each such
Person soliciting acceptances of the Offer is referred to herein as a “Soliciting Dealer”). The Offeror
has (subject to the qualifications in the next paragraph) agreed to pay to each Soliciting Dealer a
broker handling fee equal to C$0.05 (or A$0.06) (the “Broker Handling Fee”) for each such Golden
China Share deposited through such Soliciting Dealer and taken up by the Offeror under the Offer.

The aggregate amount payable with respect to any single beneficial holder of Golden China
Shares is subject to a minimum payment of approximately C$43 or A$50, and a maximum payment of
approximately C$645 or A$750 for each acceptance. When Golden China Shares deposited are
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beneficially owned by more than one Person, only one minimum and maximum amount will be
applied. The Broker Handling Fee is payable in Canadian dollars to any Seliciting Dealer located in
Canada and in Australian ‘dollars to any Soliciting Dealer located in Australia or elsewhere
internationally. No fee will be payable for deposits of less than 500 Golden China Shares or for
deposits of Golden China Shares held by shareholders, directors or officers subject to Lock-up
Agreements. See Section 3 of the Circular, “Background to the Offer”.

Soliciting Dealers may pay an investment advisor or registered representative a portion of
the solicitation fee for Golden China Shares deposited by clients of the investment advisor or
registered representative.

In addition to the foregoing, the Offeror has also appointed Austock Corporate Finance
(” Austock”), an Australian broker, to facilitate the sale of the Elected Sino Gold Shares, as well as to
assist the Offeror with the solicitation of major institutional shareholders of Golden China Shares.
Austock is expected to receive reasonable and customary compensation from the Offeror for their
services in connection with the Offer, will be reimbursed for certain out-of-pocket expenses and will
be indemnified against certain liabilities and expenses in connection therewith.

22 AUDITORS, TRANSFER AGENTS AND REGISTRARS

The auditors of Sino Gold are Ernst and Young Chartered Accountants, 680 George Street,
Sydney, NSW, Australia.

The Australian share registry for the Sino Gold Shares is Registries Limited, at its principal
office at 28 Margaret Street, Sydney, NSW 2000, Australia. The Hong Kong share registrar for the
Sino Gold Shares is Computershare Hong Kong Investor Services Limited, at its principal office at
Shops 1712 - 1716, 17t floor, Hopewell Centre, 183 Queen’s Road East, Wanchai, Hong Kong.

23, OTHER MATTERS RELATING TQ THE OFFER

No fee or commission will be payable by Shareholders to the Offeror for the deposit of the
Golden China Shares under the Offer, however, a Depositing Shareholder’s broker or other nominee
may charge a fee or commission in connection with the Offer. Shareholders should contact their
broker or other nominee for information on any such fees and commissions that are payable.

24, OFFEREES’ STATUTORY RIGHTS

Securities legislation in certain of the provinces and territories of Canada provides
shareholders with, in addition to any other rights they may have at Law, rights of rescission or to
damages, or both, if there is a misrepresentation in a circular that is required to be delivered to the
shareholders. However, such rights must be exercised within prescribed time limits. Shareholders
should refer to the applicable provisions of the securities legislation of their province or territory for
particulars of those rights or consult with a lawyer. Such rights may in certain cases need to be
exercised through CDS on behalf of a Shareholder. Shareholders should accordingly also contact
their broker or other nominee for assistance as required.
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AUDITORS' CONSENT

To: The Board of Directors of Sino Gold Mining (Canada) Ltd. {the “Offeror”)

We have read the Offer and Circular of the Offeror dated October 24, 2007 (the “Circular”)
relating to the offer by the Offeror to purchase all of the issued and outstanding shares of Golden
China Resources Corporation.

We hereby give our consent to the inclusion in the aforementioned Circular of:

. our Independent Accountant’s Report dated 24 October, 2007 to the Board of Directors of
Sino Gold on the audited consolidated Balance Sheet as at 31 December, 2004, 2005 and 2006
and the Income Statement, Statement of Changes in Equity, Cash Flow Statement and
applicable notes to these statements for the years ended 31 December, 2004, 2005 and 2006;

J our independent review report dated August 21, 2007 to the members of Sino Gold on the
condensed financial report for the half year ended June 30, 2007; and

. our compilation report dated 24 October, 2007 to the Board of Directors of Sino Gold on the
unaudited pro forma consolidated balance sheet as at June 30, 2007 and the unaudited pro
forma consolidated operating statement for the six months ended June 30, 2007 and the year
ended December 31, 2006.

Ernst & Young has made no other statement that is included in the Circular or any statement on
which a statement made in the Circular is based. Ernst & Young expressly disclaims and takes no
responsibility for any statements in or omissions from this Circular. This applies to the maximum
extent permitted by law and does not apply to any matter to the extent to which consent is given
above.

(Signed) Ernst & Young
Sydney, Australia
October 24, 2007
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CONSENT OF COUNSEL

To: The Board of Directors of the Offeror
We hereby consent to the reference to our opinion contained under “Certain Canadian

Federal Income Tax Considerations” in the Circular accompanying the Offer dated October 24, 2007
made by the Offeror to the holders of the Golden China Shares.

Toronto, Canada
October 24, 2007

(Signed) STIKEMAN ELLIOTT LLP

CONSENT OF COUNSEL

To: The Board of Directors of the Offeror

We hereby consent to the reference to our opinion contained under “Certain Australian
Income Tax Considerations” in the Circular accompanying the Offer dated October 24, 2007 made by
the Offeror to the holders of the Golden China Shares.

Sydney, Australia
October 24, 2007

(Signed) DEACONS
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APPROVAL AND CERTIFICATE OF THE OFFEROR
Dated: October 24, 2007

The contents of the Offer and Circular have been approved and the sending, communication
or delivery thereof to the Shareholders has been authorized by the board of directors of the Offeror.
The foregoing contains no untrue statement of a material fact and does not omit to state a material
fact that is required to be stated or that is necessary to make a statement not misleading in the light of
the circumstances in which it is made.

SINO GOLD MINING (CANADA) LTD.

{Signed) Jacob Klein (Signed) Wayne Rossiter
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors of Sino Gold Mining (Canada) Ltd.

(Signed) Jacob Klein (Signed) Ive Polovineo
Director Director
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APPROVAL AND CERTIFICATE OF SINO GOLD MINING LIMITED ABN 42 093 518 579
Dated: October 24, 2007

The contents of the Offer and Circular have been approved and the sending, communication
or delivery thereof to the Shareholders has been authorized by the board of directors of Sino Gold
Mining Limited. The foregoing contains no untrue statement of a material fact and does not omit to
state a material fact that is required to be stated or that is necessary to make a statement not
misleading in the light of the circumstances in which it is made.

SINO GOLD MINING LIMITED ABN 42 093 518 579

(Signed) Jacob Klein (Signed) Wayne Rossiter
Chief Executive Officer Chief Financial Officer

On behalf of the Board of Directors of Sino Gold Mining Limited ABN 42 093 518 579

(Signed) Jim Askew (Signed) Brian Davidson
Director Director
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Questions and requests for assistance may be directed to the Information Agents for the Offer:

GEORGESON SHAREHOLDER COMMUNICATIONS CANADA INC.
{(in North America)

100 University Avenue
11th Floor, South Tower
Toronto, Ontario
M5] 2Y1
North American Toll Free; 1-888-605-7644

GEORGESON SHAREHOLDER COMMUNICATIONS AUSTRALIA PTY LTD.
(Australia and International {(except North America))

Level 1, 60 Carrington Street,
Sydney, NSW 2000

Telephone: 61 3 9415 4682
{for International CDI holders, excluding North American holders)
1-800-339-135 (Free call for holders of CDIs in Australia)
The Depositary for the Offer is:

COMPUTERSHARE INVESTOR SERVICES INC.
(in respect of Golden China Shares only)

By Mail: By Registered Mail, by Hand or by Courier:
P.O. Box 7021 9th Floor
31 Adelaide Street East 100 University Avenue
Toronto, ON, Canada M5C 3H2 Toronto, ON, Canada M5J 2Y1
Attention: Corporate Actions Attention: Corporate Actions

North American Toll Free Number: 1-800-564-6253
Outside North America, Call Collect: 1-514-982-7555
e-mail: corporateactions@computershare.com

COMPUTERSHARE INVESTOR SERVICES PTY LIMITED
{for CDIs only)

By Mail: GPO Box 7043, Sydney NSW 2001
By Hand or by Courier: Level 2, 60 Carrington Street, Sydney NSW 2000

Shareholders may also contact their investment dealer, broker, bank manager, accountant, lawyer
or professional advisor for assistance. See also “Questions and Answers” on page 9. Reasonably
required additional copies of the Offer and Circular may be obtained without charge on request
from the Depositaries,

CDI Holders should contact their brokers or the CDI Nominee for further information.
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SCHEDULE “A”
FINANCIAL INFORMATION

UNAUDITED HALF-YEAR FINANCIAL REPORT FOR THE HALF-YEAR ENDED 30

AUDITED FINANCIAL INFORMATION FOR THE THREE YEARS ENDED 31
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SINO GOLD MINING LIMITED—HALF-YEAR REPORT

Sino Gold Mining Limited

ABN 42 093 518 579

Half-Year Financial Report

for the half-year ended 30 June 2007
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SINO GOLD MINING LIMITED—HALF-YEAR REPORT

Condensed Income Statement

HALF-YEAR ENDED 30 JUNE 2007 Notes CONSOLIDATED
Half-year Half-year
to June 2007 to June 2006
AS000 AS000
Revenue from sale of gold 2 5429
Other expenses 2 (4,958} (8,166)
Other income 2 2,677 580
Finance costs 2 (5,123) (2.214)
(7,404) 4,3711)
Gain / {loss) on fair value of vested share options - derivative 2 4,287 (3,626)
Total loss from continuing operations before tax {(3,117) (7,997}
Income tax expense
NET LOSS ATTRIBUTABLE TO MEMBERS OF SINO GOLD LIMITED (3,117 (7,997)
Basic loss per share {cents per share) (1.72) (5.23)
Diluted loss per share {cents per share) (1.72) (5.23)
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SINO GOLD MINING LIMITED—HALF-YEAR REPORT

Condensed Balance Sheet

AS AT 30 JUNE 2007 Notes CONSOLIDATED
AS AT AS AT
30 June 2007 31 December 2006
A$000 AS000
C